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a Delaware Corporation
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETAR? OF STATE OF THE STATE OF
DELAWARE, DO HEREBi' CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "CHROMALLOY AMERICAN
CORPORATION", f’ILED IN THIS OFFICE ON THE TWENTY-SIXTH DAY OF

AUGUST, A.D. 1968, AT 9 O'CLOCK A.M.

el @@

Jeffrey W. Bullock, Secretary of State
0685605 8100 AUTHENTNCATION: 7842104

100226700 DATE: 03-02-10

You may verify this certificate online
at corp.delaware.gov/authver.shtml



http://corp.delaware.gov/authver.shtml

Daivision ot Corporations - Online Services , ‘ Page 1 of 1

State of Delaware

The Official Website lor the Fitsy State

The Secretary of State of Delaware issued a certificate for CHROMALLOY
AMERICAN CORPORATION whose file number is 0685605 on 03/02/2010 under
request number 100226700 for authentication number 7842104.

https://delecorp.delawqre. gov/tin/CertiﬁcatesValidationResult.j sp?sPrintFlag=y 3/3/2010


https://delecorp.delaware.gov/tin/CertificatesValidationResult.jsp7sPrintFlag-y

CERTIFICATE OF INCORPORATION.
oF . .

. m PR i

TCHROMALLOY AMERICAN CORPORATION

Wwe, the undersigned, in order to form a corpora-
tlon under and pursuant to the provisions of the General

"orporation Law of the State of Delaware, do hereby certify

~n follows:

FIRST: The name of the Corporation is

CHROMALLOY AMERICAN CORPORATION.

ééCOND: The address of the Corporationfs
~nristered office'in the State of Delaware 1s 306 South
“nate Street, City of Dover, County of Kent, and the name
nf its,req]steredvagent at such address i1s United States

T~roporation Company.

THIRD: The purpose of the Corporation 1is to

~nrage 1n any lawful act or activity for which corporations

may be organized under the General Corporation Law of

‘elaware. Except as may be otherwise provided by law, the .
“arporation sﬁ&ll possess anc may exercise all powers and
crivilegen, together with any powers incldental thereto,
#hisnoare necessary or convenient to the conduct, prome-

ion or attainment of such purpose.




FOURTH: The total number of shares of stock whith
+he Corporation shall have suthority to issue is 1,000, all
Af which shall be common stock, with a par value of $1.00

=2ach,

FIFTH: The name ahd mailing address of each of

the incorporators is as follows:

Name . -

Jchr F. Geer ¢/o Parr, Doherty, Polk 80 Broad. Street
. & Sargent New York,. New York

Peter D. Lowenstein c¢/o Parr, Doherty, Polk 80 Broad Street
% Sargent New York, New York

SIXTH: In furtherance and not in limltation of

the powers conferred by statute, the Board of Directors 18

hereby authorized to make, alter or repeal the by-laws of the

Cornoration.

SEVENTH: The Corporation shall, to the full extent
nermitted by Section 145 or the Delaware General Corporation
Law, as amended from time to time, indemnify all persons -

whom 1t mey 1ndeﬁnify pursuant thereto.

IN WITNESS WHEREOF, we have hereunto set our hands
and seals the JA2/day of August, 1968.
4

/A/J{e‘ (L.S.
Cpbhn ¥, Geer .

o /22//,/;,5“475«7.' (L.S.

Peter 9& Lowenstelin




STATE OF NEW YORK™
S8.%

N 28 N

COUNTY OF NEW YORK

BE IT REMEMBERED that on this 22nd day of August,
1668, personally came before me, Barbarus Keating s
a Notary Public in and for the Councy ahd State aforesaid,
Zchn F. Geer and Peter D. Lowenstein, parties to the fore-
§uing Certificate of Incorporation, known to me personally
tc be such, and severally acknowledged the said Certificate
;o be the éct and deed of the signers respectively, and

that the facts therein stated are truly set forth. -

GIVEN under my hand and seal of office the day -

BARBARA KEATING

and year aforesaid.

Notary Putlie, She - of New Yark
No. 43:203627% flichmond County
Ceortificate turwr . "« v vork Count

Commission Cxpires March 30, 1969



Hope Andrade

Corporations Section
Secretary of State

P.O.Box 13697
Austin, Texas 78711-3697

Office of the Sécretary of State

\

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and
correct copy of each document on file in this office as described below: :

CHROMALLOY AMERICAN CORPORATION
Filing Number: 3028206

April 17, 1970
January 21, 1987

Application for Certificate of Authority
Certificate Of Termination

In testimony whereof, I have hereunto sighed my name
officially and caused to be impressed hereon the Seal of
State at my office in Austin, Texas on March 15, 2010.

Hope Andrade
Secretary of State

Come-visit us on the internet at http.//www.sos.slate.tx.us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: SOS-WEB TID: 10266 : Document: 298786730003


http://www.sos.state.hc.us7

APPLICATION FOR CF;i{TiFICATE OF AUUTHORITY. -
' oo Filcd in e Offce o e

Secsepary of Su
OF ;.7&2? of]

CHROMALLOY AMERICAN CORPORATI(

To the Secretary of State
of the State of Texas:

Pursuant to the provisions of Avticle 8.06 of the Texas Business Corporation Act, the undersigned Corpo-
ration hereby applies for a Certificate of Authority to transact business in your State, and for that purpose
submits the following statement:

1. The name of the corporation js_._ Chromalloy American Corporation

2. If the name of the corporation does not contain the word “corporation,” *“company,” “incorporated,”
or “limited” {or an abbrevialion thereof), then the name of the corporation with the word or abbreviation

which it elects Lo add thereto Tor use in this State is

8. It is incorporated under the laws of the State of Delaware

4, The date of its incorporation is 8/26/ 68 :and the period of its duration is. perpetgal

6. The address of its principal office in the state or country under the laws of which it is incorporated is

306 South State Street, Dover, Delaware

. v 6. The address’of ita’propésed.registered office in:your:State is-. ~_L§.§tl¢ fleld Building > Austin, .

" ‘and the rianie of its proposed registered agent in your State at that address is... United States -
Corporation Company '

7. . . J~=a or purposes which it proposes to pursue in the transaction of business in your State are: ~

Any 13yful act or actikity for which’ ﬁorations
may belorganized under khe General Corgoration
K including, without 1i Sztion, the

d repalr of gngdne parts and components.




The purposes of the corpcration which it proposes to pur-
sue in the transaction of business in the State of Texas are as

follows:

1. To engage in and carry on the business of buying and
selling, repairing, coating, treating, processing, plating,
smelting, refining and otherwise dealing in every kind of element,
mineral, vegetable and other compositions, including products and
by-products, and including metal, wood, plastic, and all combina-
tions of any and all méteriais neceSSary or convenient to be used
in the performance of the foregoing, and the business of mining,
milling, concentréting, converting, smelting, treating, preparing
for market, manufacturing, buying; selling, exchanging, and other-—
wise producing and dealing in gold, silver, copper, lead, zinc,
brass, iron, steel and éll kinds of ores, metals and minerals, and
the products and by-products thereof, of every kind and descrip-
tion and by whatsoever process the same can be.or may hereafter be

.. produced.

‘2.7 To conduét business, havé representatives -and offices .-

for the sale and distribution of the products and services of the

Corporation and for the servicing of its customers.



8. The names and respective addresses of its directors and officers are:

NAME ) . orFioe : - ADDRESS

9. The aggregate number of shares wluch it has authority to issue, itemized by classes, par value of ghares,
shares without par value, and series, if any, within a class, js:

NUMBER OF AR VALUE PER SHARE OR

SHARES oLAss BERIES STATEMENT THAT
SHARES ARE WITHOUT PAR VALUE
825,000 ~ Preferred (all series) par_value $1 per share

10, 000 000 Common - " par value $1 per share

10. The aggregate number of.its issued shares, itemized by classes, per value of shares, shares without par
value, and series, if any, within a class, is:

NUMBER OF - PAR YALUE PER BHARE OR
BHARES cLASS SERIES STATEMENT THAT
) SHARES ARE WITHOUT PAR VALUE
336,952% Preferred $5 Cumulative par value $1 per share
~Convertible- - T
k,503,312% Common - par value $1 per share

*basedoN—stoekof Preqecesser corpora%ion ‘outstanding on September 30, 1968

11. The amount of its stated capital is $ 5,840, 26 S

12. Consxderatlon of the value of at least One Thousand Dollars ($1,000.00) has been paid for the issuance
of 1t8 shares. G el . o

- 13 Thls Apphcatlon is accompumed by a copy of 1ts urtxcles of mcorporstmn anﬁ atk amendments thereto, ,
duly authenticated by the proper officer of the state or country under the laws of which 4t is mcorpcrated

Dated_ JXFIXALKXRXX December 2, 1968

CHROMALLOY AMERICAN CORPORATION

oy X Tl 1 5O i

Its “E‘*;'Wéi;; )ﬁ(}& President -
i T Ll

Its Secretary

STATE OF___New York ,

COUNTY oF _New_York .
I, James H. Bell

, & notary public, do hereby certlfy that on this BA8% 2nd day of

KRAXRRE December ..., 19..] 68 .. personally appeared before me.. X : Van S. Parr

e

who being by me first duly sworn, declared that be is the Secretary of Chromalloy American

—Lorporation , that he signed the foregoing document as.. Secrefary

of the corporatmn and that the statements therein contained are true.

..... 7/421_\! AZ A AMESHrBELL

(Notarial Seal) ' ‘ ' "' Notary P“b“" Notary Puntic, State ot New York
Mo, 24-5251325
Qualited n Kings County
Cenilizate wiod in New York County
Com! lb'. N Eq.mm‘ trarch 30, 19$~




CHROMALLOY AMERICAN CORPORATION

DIRECTORS

Wesley J. Barta
Anthony N. Bentro
Raymond W. Burman
A. James deMayo
Melvin J. Brickson
Joseph Friedman
Pominick J. Giacoma
Peter J. Giacoma
Richard J. Gollmar
Malcolm E. Henning
Harry H. Kessler
Frank P. Nykiel
F..Van S. Parr ..
'3oﬁﬁ'f;'§aﬁier o
Donald W. Rhea
Richard ?..Seelig
Craig St;venson

Richard L. wachtell



Name

Joseph Friedman

Richard P. Seelig

Raymond ¥W. Burman

Wesley J. Barta

Anthony N. Bentro

A. James deiayo

William J. Donnelly

Dominick J. Gizcoma

OFFICERS

CHROMALLOY AMERICAN CORPORATIOH

Address

Chromalloy American
Corporation

120 Broadway -

New York, New York 10005

Chromalloy American
Corporation

169 Western Highway

Viest Nyack,

New York 10994

Shunk Manufacturing Co.,
Inc.

1460 Auto Street

Bucyrus, Ohic 44820

The Valley Line Company

4311 N. Seventh Street

St. Louis, HMissouri
63101

Field Research Services
Division

Chromalloy American

~Coripordtion:.. .~

300 Central Park SoutH

New York, New York 1{9O19

American Transit Corp.
120 South Central Avenue
St. Louils, Missouri

63105

Ardco Finishing Division

Sportswear Corporation
of Amorica

Wellsville, iiis
63381

souri

American Transit Corp.

120 Scuth Ccntrzl Avenue

St. Louis, Missouri
63105

office

Chairman of the Board -
Chief Executive 0Officer

"President -

Chief Operations
Officer

Senior Executive Vice
President -
Finance; Vice Chairman
of the Board

Executive Vice President
and Chief Executive
Officer - Marine Grougp

Executive Viee President
Marketing

Executive Vice President
Finance,
Transit Group

Executive Vice President
Textile Group

Executive Vice President
Chiefl Executive Officr
Transit Group



Name

Peter J. .Giacoma

Richard J. Gollmar

Malcolm E. Henning

John F. Radler

David H. Rush

Frederick B. Arps °

Alistair W. Clubb

Robert S. Coe

Harold Lipchik

Address

American Transit Corp.

120 South Central Avenue

St. Louis, Missourl
63105

Elyria Foundry Division

Chromalloy American
Corporation

P. 0. Box 580

Elyria, Ohio 44036

Chromalloy American
Corporation

P. 0. Box 671

Mount Vernon, Illinois
62864

Chromalloy American
Corporation ’
120 Broadway

New York, New York 10005

ACR Electronics Division

Chromalloy American
Corporation
551 YWest 22nd Street

New York, Wew York 10011

“"Chfomalloy. Kmerican ;.

Corporation’
169 VWestern Highway
West Nyack, HNew. York
10994

Arps Corporation
New Holstein,
Wisconsin 53061

Shunk Manufacturing Co.,

Inec.
1460 Auto Street
Bucyrus, Ohic U4B20

Chromalloy American
Corporation

169 Vlestern Highway

West Myack, New York
10994

Office

Executive Vice President
Operations,
Transit Group

Execﬁtive Vice President
" Metal Castings Group;
Assistant Secretary

Executive Vice President
Operations

Executive Vice President
Administrative

Executive Vice Presiden’
Electronics Group

* Executive Vice: Presiden;

Technology -

Vice ‘President -
Industrial Group

Vice President -
Administrative

Vice President

Advanced Products Division VYice Presideont-

Chromalloy American

Corporation
12535 Chadron Avenue

Adnministrative

wihorna, Californis 90250

-2



Name

Maurice R. Commanday

John L. Ellis

Hqward C. Gollmar
Marvin lI. Green

Peter H. lahn

Frank P. Nykiel

Norman J. Petitte

Robert F. Tuneberg
Joseph H. Vogelman

Herbert Zlotnick

Address

Chromizing Company
Division

Chromalloy American
Corporation

2100 West 139th Street

Gardena, California
90249

Sintercast Division

Chromalloy American
Corporation

169 VWestern Highway

West Nyack, New York
10991

Elyria Foundry Division

Chromalloy American
Corporation

P. 0. Box 580

Elyria, Ohio h036

Chromalloy American
Corporation

120 Broadway

New York, New York
- 10005

c¢/o Batzell & MNunn
1523 I, Streec, M.V,
Washington, D.C. 20005

The Valley Line Company

011 N. Seventh Street

St. Louls, Missouri
63101 .

Chromalloy American
Corporation

120 Broadwuay

New Yorlk, New York 10005

Elyria Foundry Division

Chromalloy American
Corporation

P. 0. Box 580

Elyria, Ohio H4036

Chromalloy American
Corporation

169 Western Highway

West Nyack, New York
10994

C..comallioy American
Corporation.

120 Broadway

Now York, New York 10005

2

— -

Office

Vice Presidenﬁ -
Production
ingineering

Vice President -
International
Group

Vice President -
Insurance

Vice President -
Promotions

Vice President -
Washington Bureau

Vice President and® - -
Chief Finance Qfficer-
Marine Group

Vice President -
Operations

Vice President -
Administrative Control

Vice President -
Electronics Resecarch

Vice Presigent -
Administrative;
Assistant Scerctary



Name

Kenneth E. Love

Paul G. Coyne

Robert_J. Power

Harry Mirer

F. Van S. Parr
John F. Geer
“Robept €. Johhson:

Bernard Lillien
Howard L. Luray

Edward R. Williams

-iAmer1CPn Tiransit Corp.
© 120 South Central hvenie™

Address Office

Elyria Foundry Division Trcasurer;

Chromalloy American Assistant Secretary
Corporation

P. 0. Box 580

Elyria, Ohioc 11036

ACR Electronics Division Assistant Treasurer
Chromalloy Amerlcan
Corporation
551 VWest 22nd Street
New York, MNew York 10011

Elyria Feundry Division Assistant Treasurer
Chromalloy American
Corporation
P. 0. Box 580 -
Elyria, Ohioc 44036

Chromalloy American
Corporation

169 Western Hignway

West Nyack, New York

- 10994

Assistant Treasurer;
Assistant Secretary

80 Broad Street
Mew York, MNew York
10004

Secretary

‘80 Broud Street
New York, Mew York
10004

Assistant Secretary

Ass;;tanb.SQQngggpyycﬁ

St. Louis, iissouri 69105

ACR Electronics Division Assistant Secretary

Chromalloy American '
Corporation

551 Vest 22nd Street

New York, New York 10011

ACR Electroniecs Division ASSista;t Secretary
Chromalloy American
Corporation
1650 Superior Avenue
Costa lesa, California

Propellex Division

Chromalloy American
Corporation

P O BOY 187

Assistant Secrestary



ANTL-TRUST AFFIDAVIT

STATE oF .. NEW YORK

COUNTY OF __NEW YORK

Before me, the undersigned authority, on this day personally appeared .J‘u._._\f.a_n._s._.Eam_._.,fw

.who being by me duly sworn, deposes and says:

———

That the _ Chromalloy American Corporation fanot a

trast or organization in restraint of trade, in violalion of the laws of Texas; that it has not, within twelve
months next preceding the date of this affidavit, entered into mny combmatron, contract, obligation or
agreement to create nor which may tend to create or to carry out any restriction in trade or commerce
or sids to vommeree, nor to fix, maintain, increase or reduce the price of any merchandise, produce or
commodity, or nny article of commerce; nor to prevent or lessen competition in the manufacture, mak-
ing, transportation, sale or purchase of any merchandise, produce or commodity, or any article of com-
merce, or in the preparation thereof for market; nor to fix or maintain any standard or figure whereby
the price of same is or has been in any manner affected, controlied or estsblished. That it has not, dur-
ing said time, entered into, executed or carried out any contract, obligation or agreement with any per-
son, corporation or association of persons not to sell or dispose of any commodity or articles of commerce
below a common standard or figure, or to keep the price thereof at a fixed or graded figures, or to pre-
clude a fair and unrestricted competition in the sale of any commodity or articles of commerce, or fo
regulate, fix or limit the output thereof, or to ahatain from engaging in or continuing business or from
the purchase or sale of any commodity or article of commerce partially or entlre!}’ within the State of
Texas or any portion thereof.

Affiant further says that the above named corporation has not within twelve months next preceding
the date of this affidavit, either directly or through the instrumentality of trustees or othenrwise, acquired
the shares or certificates of stocks or bonds, franchises or other rights or the physical properties or any
part thereof of any other corporation or corporations for the purpose of preventing or lessening or which
tends to affest or lessen competition. That it has not within said time entered into any agreements or
undersianding to refuse to buy from or sell to any other person, corporation, firm or agsociation of persons
any commodities or articles of commerce, nor entered into any agreement to boycott or threaten to re-

i fuse to_buy: from. or sell-to gny. person, firm or corpor: ation or association of persons for 'che buying from

or sellmg to any other .person, firm, ¢ corpOratmn or. assacintlon of persons

Affiant further says that no officer of the above named corpomtian has, within hin knowledge. during the '
said twelve months, made on behalf of it or for its benefits, any such contract or agreement as ig specified

in this afdavit. /f

F. Van S. Parr f{u—u‘e.»y

Sworn to and subscribed before me, this the .44 % day of . December ... A. D, 19..68
(/ Netrnr P.n:, IAES k) BeLe -
(SEAL} - Notary Public in and for ... 000 :%gxcgfmwxmm
(o™ r(va;;{lcl;lg\&ﬁn,(’:{égs County

Comnueeion £ xpltes M‘.fzrvc‘:‘: }\;g QFSS%

NOTE—The nbova aflldavit must bo gubseribed npd swprn to by the pmsmeut or vice-preaident or eecretary or treasurer
or two of the directorg of the corporation applying for permit.



Delaware ...

The First State

I, JEFFREY W.'BULLOCK, SECRETARY Of STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "CﬁROMLLOY AMERICAN
CORPORAT.Z'ON ", FILED IN THIS OFFICE ON THE TWENTIETH DAY OF

SEPTEMBER, A.D. 1971, AT 10 O'CLOCK A.M.

Jeffrey W. Bullock, Secretary of State
AUTHENTTCATION: 7841178

DATE: 03-01-10

0685605 8100

100226700

You may verify this certificate online
at corp.delaware.gov/authver.shtml

T~
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State of Delaware

The O

fhecial Websire for the Fiest Seate

The Secretary of State of Delaware issued a certificate for CHROMALLOY
AMERICAN CORPORATION whose file number is 0685605 on 03/02/2010 under
request number 100226700 for authentication number 7842104.

https://delecorp.delaware. gov/tin/CertificatesValidationResult jsp?sPrintFlag=y 3/3/2010
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RESTATED CERTIPICATE OF INCORPORATION
B e
CHROMALLOY Auzntbaﬁ'ébnionawxou a corporation=  -i

:-organized and existing undor thc Iauu of the State of é%
. Dolaware, hereby cortifies as follows' 7

" 1. e nane of the'gorporation is CHROMA-£0Y

" AMERICAN CORPORATION. The date of filing its origined
.Cortiricato of Inoorporttfon._ii fh 'Boor-tary of State .- .:;

- 0.'1&

was August 26, 1968,

."*.

2. This rostntod Certirioato of Inocorporation

ey

only restates and 1ntogrttol lnd dooa not further amﬂnd the
provisions of the Cortifionto ot Incorporation of thln - o

RIS ol

*oorporotion s horototoro laondod or supploaontod and thoro 3?

is no diacrepancy betwsen thota rovisiona ond the provioionu

: RECAE
Iamondod or supplementad horotororo 1a heroby reastated withouc

" further amendments or ohtnstl to flld as herein set forth in

L full. : 4 y
: FIRST: The nouo“otﬁtﬁé'corporntion i3

-
.

CHROMALLOY AMERICAN conronATIon.
' SECOND: t]tno corporation's rogintorodfg
office in the State of Doluwlri 1- 100 Hout Tenth Street, in

the City of Wilmington, County of New Castle, and the name of
its registered agent at auch}addru'i%ﬁg The Corporation. Trust | .

Company.

THIRD: The purposs’ of the eorporttion 18 to
AR

engage in any lawful act e¥ ketivit

__or whioh oorporntiono -




may be brgnnind under The Omral Corporation lLaw of -
- Delaware, Except as may be otherwiu provided by law, '_ T

the corporation shall possess and may exercise all powsrs "{"
and privileges, together with any powers ineldental tharo_to,‘
_ which are nescessary or convcniogt"‘bo the conduct, promotion .
or attainment of such purpose;. - )
FOURTH: The total mumber of shares of stock. ’
which the corporation shall hm authority to issue is
21,825,000 sharus, consisting of 20,000,000 shares of - ..
Common Stock having a par valua of $1.00 per share and N
1,825,000 shares of Preferred Stock having a par value of
$1.00 per shase. | , .
The Board of Dxroctor; iz suthorized, .suhdect' R
to limitations prescribed 'by law and the provisions of
this Article Fourth, to provide frr the issuance of ths™ ..
Prererred Stock in urieu, md b';__ruing a cortiﬁ.cat'a -
purmant to the G.nora.l COrporatin; Law, to estadblish the :
number of shares to be included in each such series, and
to fix the designation, prot‘ronégl} and relative, particip=
ating, optional or other special rights, and qualifications,
limttations or restrictiom themr, of the shares of each
such seriss. The authority or ‘the Board with respsct to -
each garles shall include, but not be limited to,deter-
mination of the following: L o
(a) The mmbder of shares constituting that T
series and the dhtinctiv; detigm.ﬂon of that series;
{v) The dividend rate on the shires of that
series, whether dividends shall bs cumilative, and, if so, .
from which date or d@tn, and th. relative rights of
prioxrity, if any, of paymnt ot d!.videndn on sharss of . ’ -
that series) A S

PN
SR,




(c) Wnether that series shall have voting rights,
in sddition to the voting rights provided by law, md, i
80, the terms of such voting rights; w BE e

(4) Wneiher that series shall have conversion ;
privileges, and, u 80, thn t.m lnd cmditiom of mch
conversion,including pmuion for mmmnt of th. _
conversion rate in such wm- as thc Board of Directors
shall determine} #oowo . .

~ (8) Vhethsr or mt tho lhu'u of that series ..
shall be rcdomblc, lnd. 1! lo, thc tom and coms.tim
of such redemption, i.ncmdin: thn dlto or dates upon or "
after which they shall de rodomb].o, and the amount per -
ghare peysble in casa of nduwtion, which smount may

‘vary under different conditiom md at different redwtiw ;

LA

dates,

. .{f) wnhether thtt ur&u shall have & unxins
fund for the ma:pts.on or purcha.u of shires of thet &
series, md, Af so, the terms m mount of such sinking |
funds ‘;%~ s 'i-“' :

(g) The rights oz tho sbl.ru of that series in
the event of voluntary or Munt&ry nquidatﬂ.ou, dis- .
solution or winding uvp or tho CO:'porttioa, and ths relative

k rights of priority, 1 uw, of pmm of shares of tmt

sexrles;
(h) Any oﬁmr,rdauvi' rl@iﬁ, protnroncn and T
limitations of that series. '
Dividends cn shares of outstanding Preferred
Atock shall be declared n.nd pd.d. or set epart for pmunt,
befors any dividends ohnl ve. doolmd tnd pud, or ut




on shall be cumulative,

_ Board of Directors out of mnds .‘Lega.uy &vailable therefor,

z$5.oo) per share per amum, and no mors, payable quarterly .
_on the first day of February, May, Augast and Novembex in -

5 shall be cumilative from the date of issuance of such shuro.

outstanding, fio dividend (other than a dividend payable

apart for payment, on thas Common Stock with respact to

the same dividend periocd.

DIVISION A: $ 5 CUMULATIVE CONVERTIBLE PREFERRED S8TOCK

- ‘.A g

1. DESIGNATION., The series shall be dosigm._aed g

" 35 Cumulativa Convertible Prefarred Stock® and sha.u
consist initially of 636,104 shares, which mumber rrom T
time to time nay be increasad or dccreased (vut not

.

decreased belov the mumber of shares of the gerles then :

ocutstanding) by the Board of Directors. A sharea of tho"
series shall be identical with each other in all respects

except as to the dates from and after tfhich dividends thers-|

DI?IDENDS. The holders of ahares or $5 '-

Cumalative Convertibls Prerarred 8tock (hereinafter, -ror *

erge of reference, called "Convertible Preferred Shares” )~~
shall be entitled to receive, when and as declared by the

cumulative cash dividends at tho rate of five dollars

each year, Dividends on each Convertible Preferred Share
As long as any Convertible Proforred Ehares shall reinain .-

solely in shares of Junlor stock) shall be declared, nor
other distribution made on Junior stock nor shall any
Junior stock be redeenmed, purchued or otherwise a.cquired
for any consideration by thc Oorporation (except sole:ly s

e
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1 by conversion into or exchange for junior stock of the ...
’ Corporation) or any subaldiary thereof, unless all accrued -
* aividends on a1l outstending Convertible Preferred Shares
‘ of the Corporation have been fully paid and the full
l dividend for the current quarterly period has beea paid or
" daclared and furds set spart therefor. Holders of -
| Convertible Preferred Shares shall not be entitled to sny . s
,; other dividends other than full cwmlative dividends in cash
. &t the above rate, and shall be entitled to no interest on .
i | unpaid cumulstive dividends, As used in this Division A, =
! the term "junior stock" shall mean the Common Btock and any
other class or series of stock, now or hereafter authorized
‘ of the Corporation ranking Junior. to tha Convertible
" Preferred Shares in the payment of dividends, or in the
distribution of assets upon any voluntary or involuntary -
11quidation, dinolution o vdm’!ing up of the COrporatipn.
' No dividend shall be pud upon. or declared or - -
set apart for, any Convertible Preferred share or for any
share of Preferred Stock of any larie':s‘for any dividend
. period unless at the same time & like proportlonate dividend
' for the same dividend period,ratadly in proportion to the
_respective anmual dividend rates fixed thar&for, shall be
.pn.id upon, or declared and sst apart ror, all Convertible
" Preferred Shares and all :haroi of Preforred 8tock of a1l
. series then igsued and cutstanding and entitled to receive |
. dividends, - . | A )
3. REDEMPTION. At the election of the

Corporation, sxpreassed by tuolution of the Board of
Directors, the Convertidble Prefomd Shares may bo redemd

ok,
.~ N
~.




j br’tho Corporation, in whole st any time or from ¢ime to
4ime in part, on or arter July 1, 1973, at a redemption
price in accordance with the following t:.'bzo, plus, 4n u.en
case, an smount equal to unpald cumlative dividends thereon ‘
. scerued o the data fixsd for redemption. .- T

-

TN REDEMPYION PRICE - .,
IF THE DATR OF XXDEMPIION . PER BEAR® |, . . 7%
I8 IX THR PERIOD: o m EEs - :

July 1, 1973 through Juns 30, 1976 ¢+ o s » 4105
. July 1, 1976 through Juns 30, 1979 + « + « $10%
~ July 1, 1979 through June 30, 1982 4 + » . $103
July 1, 1982 through June 30,2985 « o o o $102
My 1, 1985 through June 30, 3988 , .. . 102
onamarter Nily 3, 1988 ¢ o 4 0o ¢ ¢ ¢ v o . $100 . -

Notice of sry such redexptior shall de givenvy |/ - J
mailing to the holders of the Comvertible Preferred Shares | [
a notics of such redemption, tirst ém:'po:tm prup:iaj
not later than the thirtieth dw, uﬂ not earlier than the
sixtieth day, before the Gxy fixed for redemption, at their |- |
last addrosses ss they shall sppesr upon the books of the |
Corporation, Any notice which is mailed in the mumsr here-
in provided shall ba cenclusively presumed to have besn
duly given, whether or not the aharaholder receives such -
notice; and fallure Guly to give much notice by maid, or any| _ |
defect in such notics, to any holdsr of Convertidls ?uhm& % ‘
Shares shall not affect the validity of the procesdings | |
for the redemption of the cther Cenvertible Preferred Shares) . |



file:///inpald

If less than all of the outstandlng Convertihble Prcrorrpd:“

;é Shares are td be redeemsd, ths redesption szhall be made, ;g
‘ at the option of the Board of Dipeators, either pro rata or
’ by lo%t donducted in such manner as may be determined by the
Board of Direetors in respeat of any such redemption. s in
The notics aof redemption to each holder of L

Conver:.ble Pfeferred Shares shall specify the nwsber of - [ 7
Convurtible Preferred Shares to be redesmed, the date ~; 3y :i
fixed for redemption and the redemption price at whioch
Convartible Praferred Shares are to bs redeemed, shall

epecify where payment of the redemption price is to be made | .

f .

upon surrender of such sniru » shall staté the conversion
prics then 1in effeot and the nuwber of shares of Common
Stook into which mach Convertidle Preferred Share is then
convertivle, shall state that uapaid cumulative dividends
" therson mcorued to the date fized for redesption will be~
paid as spegified in said 'notic‘o and that from asd nreig._"‘. f
said date dividends therson nul":;:ui;l‘éo soorse, and shall | -

" state the date on which sonversion ricxn of such shares
* shall cease and terminate. B

If any such notise of redemption shall have been,
duly given, then from and aftor the date fixed in such
. aotice as tho redemption date (unless default be made by
" the Corporstion inproviding funds for the payment of the
redemption price, and ascrued and unpa;l(d cusulative dl;i-
- dends scerued to the date fixed for ro:lnpuon), not with~ -
atandipg that .;\ny certificate f'or' Cohnrtibla Preferred -
Shares no oalled for redemption shall not have been B
iumndomd for §anoolhtion, %11 such shares so ¢alled for .

redemaption shall no lvengor be deemed outstanding on and




H

. pro rata benefit of the holdort of comortiblo Praferred :
,- Shares 80 called for Mnxptim, thcn, notwitnstmding that
any certificate for such nlm'u 80 called for redemtion

after such redemption date, and the right to receive .
dividends therson and a1l other rights not theretofors -
terninated with respact to such sharss shall forthwith om
such redemption date cesse and terminate, except only thc
right of the holders thersof to receive the smount pa:nblo
on redemption-thereof, without interest, ' -

I sny such notice of redemption shall have I :
been duly given or if the Cmonélon shall have given to
the dank or trust company hmimrtor roferred to irrevoe-
able written authorization promptly to g;tvo or complotc .
guch notice, and if on or bc!‘ore 'cho redsmption’ datt .
specified thersin the funds necessary for such redemption »
shall have been deposited by the corporstion with & bank -
or trust company duigmt;d in such notice, doing business -
in the Borough of Manhatian, the cit;r of New York, st&to"
of New York, and having a c:p.'.m, mrpluc and uruivided
profits aggrogating at least' ts,ooo.ooo according to its
last published statement of ccnﬁititm,in trust for the

3.

shall not have been surrmderod for cancellation, from’
and after the tims of such doposit all such lhaus 80 called

| for redermption shall no lononr bg goemd cut:tmding md

all rights with respect to_mchlhm: shall fortiwith ceas
and terminate, except on:ly,ﬂn right of the holders thereof
to receive from such dank or trust company at any time

after the time of such dcposit tho funds so dsposited, A
without interest, and the right to axerciss, before the data




* yepresenting the unredeemed shqrea. Ay 1ntareqt aoorqgszﬁk~;j?
. time. Any funds b deposited ind wnolaimed at the end 6} e
. Preferred Shares so ealled for redemption shall look on1y9?"
- to the Corporation for paymcntvthereof' providoa that any
: demption because of the exerciss of any privilege of con-~ %?Z
; shall be repald to the Corporation ‘forthwith.

i the cutstanding convartible Prgtbrred Shares for any past

. @1vidend period shall not nave.
~and a sum sufficient tbr tho payment thareor get apart,

_ by conversion into or oxohanga ror Junior ltock) any -

" Convartible Freferred Shafb at the time ousstanding unless -

fixed for redemption, all privileges of oonversion of
exchange, if any, not theretofore bxpirad. In case less ¢y

than &l11 of the shares represented dy any surrondersd

certificate are redeomed. a nen certificate shall be 1anuad

on such funds shall be paid to the Corperation from time to

-

silx years from such redemption date shall be repald to the
Corporation, after vwhich the holders of the Convertible

funds so deposited which ahall not be required for ro-~ ) é

version or exchange subsequent to the date of daposit

e

| ke

- 1I? and so long aa any cumulaeivn dividends on

eon paid or deolarod

the Corporation shall not redeem less than all of the
Convercible Preferred Shares at the tims outstanding, and
iv’

neither the Corporation nor any subsidiary shall purchase

or otherwise acnu.re for any consideration (except solely

BN -

such purchase or other asquisition shall be pursuant %o -
tenders called on at leaat tvanty days' previous notice
by mail to all the holders or recorﬂ of the Convertidle |

Preferred Shares at their roapectlva sddrasses as the same )

2rporation. and the'

shall appear on the bcokt

RN T RN



4 shares so purohased or otherwise acquired lhall be thoso
'!

i tendered at the loweat prices pursuant to such oall for™ %

tendera, provided, however, that 1f aome, but less than all
- of the shares tendered at a particﬁlar price are to bo‘
purchased or otherwise acquired purauant to such cail for
tenders, the number of shares to be purchased or acquired
. from each holder who has tendered lhares at such price shall
"be 1n the same proportion to the total number of shares so ‘g

to be purchased or acquired at such price as the number or_

" shares he has so tendsred at such price bears to the total-‘?'"

B

nurber of sharés tendered at such ﬁrice.
If and so lbng as any cumulative dividends on the
outstanding Convertible Preferred Sharss for any past |
dividend period shall not have been paid or deolared and a: .
sum suffioclent for the payment theraof set apart, the o
Corporation ‘shall not redeem any ahare of ?reforrcd Stock u«‘
of any other series at the time outstnnding, and neither the
Corporation nor any subsidiary shall purchase or otherwise . '
acquire for any consideration (oxoept aolely by oonvursion ;}

into or exchange for junior stock) any share of Preferred

Stoack of any other series at the tima outstanding, unlass -

all of the Convertible Preferrcd Sharoa at the time ounutand- -

ing shall have been callsd for redemption as herein prqvided.

Except as otherwise provided in any resolution of

-

the Board of Diractors providing for the issuance of any el

particular series of Preferrsd Steck, Convertidble Preferred
Shares and shares of Preferred Stock of any other series

redoemed or otherwise acquired ( ineluding acquisition 7‘ e

through conversion into sharss of stock of the COrporaeion' ?‘ﬁ~

-ﬁﬁea

e
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of this Articls FOURTH and of dﬁ&“?estriotidﬁs’ooﬁcaiﬁgé.in
any resolutign of the Board of Directors providing rof'th
isaue of any particular sories or Prcforred Stock, be. rp‘
issued as a part of this aories or convertihle Frorerrod ;

Shares or any other senes of Preferred Stock, whether now.

or hereafter created, in the aamo manner as other authcrized;~

but unissued Preferred Stook.-'

A. RIGHTS ON LIQUIDATION. In the event of any | )
voluntary or involuntary liquidaeion, diasolution or windiné 4

up of ths Corporation, the holders of the Convertible :;
Preferred Sharea then outstanding shall be entitled to -

receive in casn out of the assecs or the COrporation.avail-

R ER AL |

able ror diatribution to its aharaholders, berore BRY - amountﬁv

ghall be paid to the holders of the- Common Stock, or of any )

*’tf
other olass or serles of Juniorﬁ took, .(a) an amount equal

.
%

to $41.62 per share if such liquidation, dlssolution or °

winding up 1s involuntary, (b) an amount equal to $105 per
share 1f such liquidation, dissolution or winding up is<jzni
voluntary and 18 on or prior to June 30, 1976, or (o) an
amount equal to the redemption. priee peér share applicable on
the date of such 1iquidation. disaolution or winding up iro
such liguidation, dissolution or winding up $s voluntary and
after June 30, 1976, plus, in each case, an amount equal to
all unpaid cumulative dividands ther§on8¢orued to the date N

fixed for payment of such distributive amount; end the

T e

holders of the Common Stock and 'of eny other olass or series| -

R I
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| of mrmxmumm.u,ummmmor m :
" holders of the Comvertible Preferred Snares ard to the
 holders of the Preferred mxo:motw-mu-,to
" shars ratadly in all the m assets of the Oormatun_ﬁ.
in accordance with their respestive rignts, L ‘
’ If upon any liguidation, dissolution or’ vinunc..';
up of the Corporation, the Assets avAllable for distributioe
mummmmuwmmumormmmg
_ cmﬂummm:mﬂuhﬁ«notﬂu@
' -mm.ummm.rmmm«m”
mnmm-mmanmnmmmmumm,.
mmamuomnummam-mmm«ri 5
, of ehares of Preferred Stook of such other series shall . |
- share ratably in such distribution of assets in sccordsnce |
 vith the smcunts Which woule be payable 1 all such sacumte -
| ware padd tn ru, himtucmuttm”mefé;:
:mcomutmutnwmaﬁomrcmmm,mm '
j mo,imwmoofmorwmumm;
o business ormcomauoa,wudmdtoua
© 1iquidation, dissclution or winding wp of the co:-pomm' :
within the mesning of this Sectien ¥, - - - SR

5. OONVERSION, mcmzm mmmm

Shall be convertitle taken st $100 per share et the cptics |
~ of the respactive holdersthersof st xy time &t the office
of the transfer agent for tha Comvertidle Preferred ahuu
'Mammwummormm, Otty and Btats of I
New York, and at such other office or offices, 1f any, as |-
unno;ﬁormﬂmamm,mmumad
nonassessatle whole Muqm-mumm,f"%




at tho. conversion price, determined as hereinafter provid_ed,
in effect at the time of corversion; provided, however, '
that such right of conversion shall cesse and terminste, 'ig j--
to ghares called for redemption, at the closs of business
on the tenth day preceeding the date ﬁxad for redmption,
unless default shall be made In the paymcnt of 4hes rodg;gptior,(

price,
5.1. The initial price per sharo at which lhirel

of Common Stock shall be dslivered upen conversion (the -
"initial convesion price™) shall be 325.72? The irfial
conversion price and any adjusted ¢6_r£version j)gice ‘shall bij ‘
subjact to adjustment from time to t!.moin cartain instances )
as hereinsfter providebd‘. Ko pment_or adjustment shall de
made upon any conversion on account 9#;,.?‘“” unpaid 'cmmla._tiv'c"_,;;f_;g_
dividends accrued on the Convertible ﬁ;‘oremd Enares aur- |
randered for conversion or on wecunt of any dividends on

P -

-

the Ccmmon Stock issued upon such comrlion. ’ .

ilhoncnr reference {a made 1n thil Baction 5 to
shares of Common Stock, the tarm "Oomon Stock" shall mean
stock of the corporatiou of any elau, vmether now or here-
after suthorized, which by its terms has the right to '
participate in the distridution of either the assets or g
sarnings of thes Corporation without'limit as to smount or
percentage, The Common S8tock miti.ally issuadble upon
conversion of Convertibls Prefarred fharssy shall, hovever,
be Common Btock, par value §1 per share, of the corporat'i;n
as constituted on October 31, 1968,

' Before any holder of Convertible Preferred

Shares shall be entitled to convert the ssme into Common -
Btock, he shall surrender the certificate or certificates
for such Convertible Preferred Bharn &t one of the offices |-

T,

w| et



specified as provided in this Bection 5., which certi-

ficate or certificates, if ths Corporation shall so request,
shall be duly endorsed to £ho Corporation or in blank or
_ accompanied by proper instruments of tranafer to the y
cbrporution or in blank, and ac¢ompanied by fuan in tgg -
amount of aﬂ; tax or texes payable or which may be payablg
in respect of eny ‘transfer involved in the issue and
delivery of certificates for shares of Common Stock in a
name other than that of the record holder of Convertibles
Preferred “hares in respect of which such shares of Common’
Stock are issued, and shall give written notice to tha
Corporation at said office that he elects so to convert
-8aid Convertidle Preferred Shares, and shall state in
writing thesin the name or names in which he wishas the
certificate or certificates for Common Btock to be iagu;d.
The Corporation will as sson as practicable after
such deposit of the certificate or certificates for Con-
vertible Praferred Sharesz accompanied by the written
notice and the statement above prescribed, iassue and deliver %
at the office at which such certificate or certificates for
Convertible Preferred Shares shall have been depoatied, to
the person for whose account such Convertidble Preferred
Shares wers so surrendered, or to his nominse or nominses,
a certificate or carti:icatea for the mumber Qf whols aharﬁf |
of Common Stock to which he shall bs entitled as aforesaid, -

together with an adjustment of eny fractlon of a share as
heeinafter provided, if not evenly convertible, BSuch’

convera;on shall be deemed to have besn made as of the date

of such murrender of the certificate or certificates for the

g




Convertible Praferred Sharss to be converted; and the
person or psrsons entitled to receive the sha:es of Common
Stock issuadle upon the conversion of such Convertible A
Praferred Shares shall be treated for &ll purposes as the
racord holder or holders of such Common Etock on iuch

date. Howsver, the Corporation shall not be required to -

' convert, and no—;urrender of a certificate or certificateru
for Convertible Preferred Shares shall be effective for
that purposs, while the stock trangfer bdooks of the
Corboration are closed for any purposs} dbut the surrender !
of & certificate or certificates for Convertible Preferred
Shares for conversion during any periocd while such books
are so closed shall become effective for conversion immedia
atelj upon the reopening of such books, at the conversion i
price in effect at the date of such surrender. The
Corporation will pay any and all taxes that may be payabdls
in respect of the isgue or delivery of shares of Common
Stock on conversion of Convertible Praferred Shares pur;.
suant to this Section 5. The Corporation ghall not,
however, be required to pay any tax which may be payable
in respect of any transfer involved in the imsue and
delivery of shares of Common Stock in a name other than that!
in which the Convertible Preferred Shares £oc converted were

registered, and no mich issue or delivery shall be made
unless and until the person requesting such issue has ‘paid
to the Corporatinn the amount of any such tex, or has
established, to the satisfaction of ths Corporation, that

such tax l:as baen paid,

5.2. The conversion prices, initial or adjusted,
referred to herein, shall be subject to the following
adjustments (to the nearest cent):

12



5.,2.1. While any of the Convertibls Praferred
Shares shall be cutstanding, in case the Corporation shall
declare and pay to the holders of the Comnon Stock &
dividend in ghares of Common Stod ths conversion price _
in effect immediately prior to the record date fixed for ~
the determinetion of shareholders entitled to such dividend
shall be proportionalaly dscreaged, such adjustment to )
becoms effective immediatsly after the opmning of dbusiness
on the day following the reecord date for the determination
of shareholders entitled to receive such dividend,

5.2.2, Any dividend to holders of Common 8tock
m.hm:orcwatocxo@lutovmormortm
total nuaber of phares of Common 8tock cutstanding at the
closs of business on the record date fixed for the deter-
mination of sharsholders sntitled to such dividend shall
be considered in the sme maMT &8 & subdivisicn of ote
standing shares of Common Stock, and sn sdjustment in the
conversion price shall be made in ascordance with the
provisions of Subssction 5.2,3 below with respsct to
subdivision of the outstanding shares of Common Stock,

5.2.3. If, vhile any of the Convertidls
~ Preferred Shares shall be outstanding, the Corporstion
shall subddivide the cutstending shares of Common Stock.
into & greatsr nusber of Mlofcmnstockormbm _
the outstanding shares of Common Stock into a smaller
nuxber of shares of Comaen Stock, the corivarsion price
in effect immediately prior to such suddivision or
combination, as the case may be, shall de pmmﬂioﬁttly
decroased or increased, 8s the case mzy require, such




dacrease or increase, &8 the case may be, to become
effective Lmmedlately after the opening of businesgs on
the day following the day upon~which.such subdivision or
combination, as the case hny be, becomes effective,
5.2,4, While any of the Convertible Prererred
Shares shall Y8 outstanding, in the case the Corporation shaii"
issue rights or warrante to all holdsrs of shares of Common
§tock entitling them, for a period after the record date
for the determination of shareheolders entitled to recelve
such rights or warrants (hereinafter called the "rights
record date"), to subscribe for or purchase shares of.
Common Stock at a price per share less than the market
value per shars of Common 8tock (as dafined below) as of
the rights recowd date, the conversion price in effect immed+
iately prior to the rights record date shall be adjusted =
by multiplying such price by a fraction, of which the ﬁgmeraﬁor
ghall be the number of shares of Common S8tock outstanding
on the rights record date plus the number of ghares which
the aggregate offering price of the total number of shares
s0 offered wﬁuld purchase at such market valus, and of
which the denominator shall bs the mmber of shares of
Common Stock cutstanding on ths rights record date plus the
nﬁmber of additional shares of Common Stock offered for
gubscription or pufchaao, guch adjustment to bacome efthctivﬁ
immediatdy after the opening of business on ths day follow= gl
ing the righta record date. For purposes of this Subssction
5.2.4. , the market value of a share of Common Stock on

any day shall be deemed to be the average of the daily
closing prices per share of Copmon Stock for the ten buslnalJ




days commencing twenty-rive buginsss days defore the
day in question. The closing price per shere of Common
8tock for sach 4ay shall be the iut reported sales price
Tegular way cr, in cucA no guch reported asle takes place
on such day, the averags of the ropértod closipg bia md‘
asked price® regular way, in either case on ths New York
8tock Exchange, or, if the shares of Common Stock are not
listed or admitted to trading on such Exchange, on the
principal national securities exchange on which the ghares
of Common Stock are listed or admitted to trading as
detsrmined by the Corporation, which determination shall
be conclusive, or, if not listed or sdmitted to trading on
any national securities exchange, the mean between the
sverage bid and asked prices par share of Common 8tock in
the over-the-cotnter market as furnished by any member of
the National Association of Securities Dexlers selected
from time to time dy the Corporation for the purposse,
In the event that securities other than Common Stock, par
value of $1 per share, as constituted on October 31, 1968,
and/or cash or property are issusdle or dsliversdble upon
conversion of Convertidble Preferred Shares u a regult of
a1y adjustment or sdjustments pursuant to Subsection 5.2.6., i
for the purposes of this Subsection 5,2.4 the market value
of such other securities shall be determined as horct;forc
provided with respect to such Common Stock of the Corporation,
snd the market value of such other cash.and property shall |
be as determined in good faith by the Board of Directors
of the Corporstion, which detarmination shall be conclusive,
5.2.5, Except as provided in Bubseotion 5.2.%.,
no sdjustesnt of the conversion price shall be made by reasos

o
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of the issuance of Common Stock in exchange for cash,
property or services,

5.2.6. In case the Corporation shall be recapitalL
ized, or shall be consolidated with or merged into, or '
shall sell or transfer its propsrty and assets as, or sub=-
étantially a8, an entirety to any other corporaxlon, proper
provisions shall b{ mada as a part of the terms of such
recapitalization, consolidation, merger, sale or transfer
whereby the holder of any Convertidle Praferred Shares at
the time outstanding immediately prior to such event shall
thereafter be entitled to such conversion rights, with re~
spect to securities and/or cash or property of the corpora-
tion resulting from such recapitalization, consolidation
or merger or to which such sale or transfer shall be made,
ag shall be substantislly equivalent to the conversion -
rights haraip provided for. o

' 5;5.7. No fraction of a share of Common Stock
ahall be issued upon any conversion but, in lieu thereof,
there shall be paid &1 amount in cagh equal to the same

fraction of the market value of a full share of Common Stock,
For such purpcse, the market value of & share of Common. :
Stock shall be the cloeing price (determined as provided é
in Subsection 5.2.1&) of the Common Stock on the day immed- "
Lately preceding the dats upon which such shares are sirrends
ered for conversion. If more than one Convertible Preferrpd%
Share shall be -surrendered for conversion st one time by g
the same hdlder, the number of full share; of Common Stock :
issuable upon conversion thereof shall be computed on the

basis of aggregate number of shares so surrenderved,

~
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‘5.2.8. To adjustment of the conversion price
shall be required unless such sdjustment would require an
increase or decrease of at least fifty cents ($.50) in
such price, provided that any ud.jﬁstment which by reason
of this Subsection 5.2.8, 18 not required to be made shall
be computed as of the tima at which, but for this Bubnecﬁ.on
5.2.8,, such :d.juntmant would have been mede and shall da
carried forward and’ included in determining the amount of
any subsequent adjustment. All calculations under this
Subsection 5.2.8. ahall be made to the nearest cent,
computed In accordance with ganerally accepted financial
practice.

Whanever the conversion price is adjusted asa
herein required, the Corporation shall promptly file at
each office designated for the conversion of Convertible
Preferred Shares as provided in this Section 5, a certiri.catb
of the Corporation's independent public accountants le'éting
~ farth the conversion price a‘ter such adjustment and sgetting
forth a brisf statement of the facts requiring such sdjust-
mant. Such certificate shall ba concludive evidence of
the correctness of such adjustment. Promptly after receipt
of such certificate, the transfer agent for the Convertitle
Preferred Shares, in the name of the Gorpora."tion and as its
agent, shall publish notice of such adjustment of the con-
version price in a dally newspaper printed in the English
language and of general circulation in the Borough of
Manhattan, City of New York, and shall mall, firat class
postage prepaid, a copy of such notice to each holder of
Convertible Preferred Shares at hls lant address as it
shall appear upon the books of the Corporation, Failute
to riles any such certificate or to publish or mail any
such notice, or any dsfect in any such notice, pursuant to
this Subsection 5.2,.8. shall not offect the legallity or

validity of any such notice,
0




. 5.2.9. 1Incass (a) the Corporstiom shall.
declare & dividend (or any other distridvution) on its
Common Btock peyshle atherwise than in cash out of its
earned surplus or (b) the Corporstion shall suthorize the
granting to the holders of its QCommon Btock of rights or

warrants to Rubseride £or or purchase any shares of cap-im- N

stock of any class or of any other rights, then the N
Corporaticn shall cause %0 be mailed to the tranafer agent
or agents for the Convertidle Preferred Sharss snd to esch
holder of record of Convertidls Preferred Ehares, &t least |
ten days prior to the spplicadle record date hereinafter
specified, a notice stating the date on which a record is
to bde taXxsn for the purpose of such dividend, distridution
or rights, or, if a record is not to de taken, the date ss
of which the holders of Common Stock $0 be sntitled to such
dividend, distridbution or rights are to be determined, -
S.¢2:,10, The Corporation shall at all times

reserve and keep availadle, fres from preemptive rights, out:

. of ite authorized tut unigsued M Stock solely for
the purposs of effecting the conversion of Convertidbls
Preferred Shares the full mmber of shares of Common Stock
then deliverable upon the convsrazion of all Convertidle
Preferred Shares at the time outstanding.
6. VorING, :
6.1, Budject to the provisions of any applicabls ;
_law, or of the By-Laws of the Corporation as from time
to time amended, with ﬁlmt 10 ths closing of the transfer

books or the fixing of & record date for the deteniination

of shareholders entitled to vote, at each meeting of shere=
holders of the Corporation each holder of record of Comverte'

~J
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~ ible Prefarred Shares sha.li be entitled to cast in person

or by proxy one vote for each Convartib;e Preferred share
standing in such holders! nams on the record books of the
Corporation on each matter on w*ich the holders ¢f record of
the Common Stock of the Corporation shall bs entitled to
vote, voting together withthe holders of rscord of the
Common Stock and with the holders of record of any other _
geries of Preferred gtock of the Corporation entitled to
vote with the Common Btock of the Corporation, and not by |
¢lasses or by series. Each such record holder of
Convertible Preferred Shares shall be entitled to notice of
each such mesting of shareholders. In addition, 8o long

ag any Convartidle Preferred Shares are outstanding, 1f

at tha time of anr annual meeting of shareholders for the
election of directors, a defeult in preferred Aividends,

as hereinafter defined, shall exist, the holders of shares -
of the Preferred Stock of the Comporation, voting separately
&8 & class without regard to series (with each share ot
Preferred Stock being entitled to ona vote on & non-curmilatis
basis) shell have the right to elect two members of the
Board of Directors of the Corporation, and the holders of
‘the Common 8Stock, the Convertible Prefsrred Shares and
any other series of Preferred Ctock of the Gorporation entit]
to vote with the Common 8tock, voting separately as another
class, shall ba entitled to elsct the remaining members of
the Board of Directors of the Corporation., Any director
elected by the” holders of the Preferred Stock, voting as g
a class without regard to series as aforésaid, shall
continue to serve as much director for the full term

PES
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for which he shall have been elscted notwithstanding that
prior to the end of such term # defﬁult in preferred
dividends shall cease to exist, If, prior to the end of
the term of any director elected by the holders of the
Preferrsd Stock, voting as & class without regard to seriles
as aforesaid, & vacancy in the office of such director™ |
shall occur by reason of death, resignation, removal or.
diaabilicy, or for any other cause, and a default in preferred
dividends shall continue to exist, the remaining director
80 elected dy the holders of the Preferred Stock shall be
entitled to nominate for election by the Board of Directors
a éuccesaor director to held ofticg for the unexpired term
of the director whose position has become vacent. T2 the
vacancy is not filled by the election of such nominee or

1f there is then in office no director who has been eletted
by the polg_gra of the _Preferred 8tock, voting as a c}.b._u
without ragard to serles as aforesald, the Corporation shall]
88 soru as ressonably may de done, call {on at least 20
days' noiice) & special mesting 6f the holders of shares of
the Preferred Stock for the purpose of f£illing such vacancy
or vacancios Iin the Board of Directors. If the corpora-
tion faila to call such a meeting within 30 days after a
written request dy any three or mors holders of sharaa of
the Preferred Stock then such thres or more holders of
shares of the Preferred Stock may call (on at least 20 da.yxf_
not’.ce) a special meetiﬁg of the holders of shares of the
Preferred Stock for such purpose and, if the vacancy or
vacancies are not theretofores fillsd as hereinabove provided;
it or they may be filled at such mseting by the holders of

A




| shares of ths Preferred Stock, voting as a class without
regard to series. For the purpose‘ot this Section 6, a
default in preferred dividends shall be deemed to have
occurred whenever six or more gusrter-yearly dividends on
any series of Preferred Stock shall be unpaid and in de-
fault, in wholeor in part, ard, having so occurred, aﬁchu
default in preferred dividends shall be deemed to exiat -
thereafter until, bué only until all accrued cumulative
dividends on all shares of each series of Preferred Stock
then outstanding shall have been paid to the end of the
last preceding quarterly dividend period,

6.2. Without ths written consent or affirmative
vote of the holdars of at lesst {wo-thirds of the aggregats
number of Convertidle Praferred Shares at the time ocut=
standing given in writing or by A vote of a mesting,
conseﬁtiqg or voting (as.the case may be) separately ae &
class, the co;poration ghall not smend, alter or repeall‘

-

the praferences, spacial rights or other powers of the
Convertidble Preferred Shares as sot forth in the Certificate
of Incorporation or in any other certificate relating to

' the Convertitle Preferred Shares so as to affect the
Convertible Preferred Shares adversely (and the authorization
 of any class of stock with preference or priority over the
Convertidle Preferred Shares as to the right to receive
either dividends or amounts distridutable upon 1iquida;ion,

-

dissolution or winding up, shall, without limitation, be

deened to affect the Convertible Preferred Shares adversely)|

6.3. Without the written consent or affirmative
vote of the holders of a2t least a madoiity of the aggregate
number of Convertible Preferred Shares and shares of ather

g«[.
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series of Praferred Stock which shall have such right %o
vote at the time outatanding given in writing or by #ote
at a mesting, consenting or voting (as the cease may bde)
saparately ax a class without regard to series, the
Corporation shall not increase the authorized emount of
Preferred Stock, or authorize any class of stock with
preferences om-a parity with the Preferred Stock eithsr es
to the right to recelve dividends or as to amounts
distridbutable upon liquidation, dissolution and winding

-

up of the Corporation.

6,4, The term "Preferred Stock”, for all
purposes of this Division A, shall mean the class of
Preferred Stock, par value $1 per shars, referred to in
the first paragraph of this ARTICLE FOURTH of which the
Convertible Preferred Shares are a series,

7. PREEMPTIVE RIGHTS. Xo holder of any -
COnvertible Prorerred Sharen, outstanding from time to. tina,
shall, as such holder, have any preemptive right in or’
right to purchase or subscribe for, any new or additionsl
shares of sald stock, or any shares of any other class or
series of stock, o} any obiigations ¢r other securities
convertible into, or exchangeabls for, or carrying rights or
options to subscride Lor or purchase, any stock of any

eclass or series, whether now or hereafter authoprized and

whether issued by the Corporation for cash or other consider

ation or by way of divilend or other distridution.

I ]

FIFTH: The Corporation is to have perpetual T

existence.

SIXTH: In furtherance and not in limitation of
the powars converred by statute, the Board of Directors is
hereby anthorizad to make, alter or repeal the By-Laws of

the Corporation.

e
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SEVENTHt The Corporation shall, to the full
extent permitted dy Section 145, of the Delawars General
Corporation Law as amended. from time to time, indemify
all persons whom it may indemnify pursuant thereto, _

3, This Restated Certificate of Incorporation
was duly adopted by the Board of Directors in accordsnce
with Section 245 of The General Corporation law of the =
State of Delawars.

IR WITRESS WHEREOF, said CHROMALLOY AMERICAN
CORPORATION has caused it s' corporate seal to be hersunto
affixed and this certificate to be signed by W. 8. Waleh:
‘1ts Vice President end attested by W. B. Roberts,
its Assistant Secretary, this /{4 day ot Loye? -

1971,

CHROMALIOY AMERICAN CORPORATION

-

P - ' |
W. 8. Walch, Vice President

(CORPORATE SEAL)

ATTEST:

By Robad

W. B. Roberts, Assistant Secretary




Delaware ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED Ié A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

WfTH AND INTO "CHROMALLOYAAMERICAN CORPORATION" UNDER THE
NAME OF "CHRbMALLOY AMERICAN CORPORATION", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-EIGHTH DAY OF

SEPTEMBER, A.D. 1973, AT 9 O'CLOCK A.M.

W\@@

Jeffrey W. Bullock, Secretary of State
0685605 8100M AUTHEN TION: 7841179

100226700 DATE: 03-01-10

You may verify this certificate online
at corp.delaware.gov/authver.sh
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 The Secretary of State of Delaware issued a certificate for CHROMALLOY
AMERICAN CORPORATION whose file number is 0685605 on 03/01/2010 under
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AGREEMENT O’ MERGER

AGREEMENT OF Mnkcziz, dated this /7'% day of September, 1973,
pursuant to Section 252 of the General Corporation Law of the
State of Delaware, between Chromalloy American Corporation, a
Delaware corporatioﬁ, and Crescent Forge & Shovel Co.., In:t, af
Dela;are corporation,, Starline, Inc., a Delaware corporation,
Battery Corporation of America, a Florida porporation, Patent
llolding Corporation, a Florida corporation, Schwartz Manufacturing
Co., a Minnesota corporation and Shunk Manufacturing Co., Inc.,
ah Ohio corporation.

WITNESSETH that:

WHEREAS, all of the constituent corporations desire to
merge into a single corporation; and

WHEREAS, said Chromalloy Amexican Corporation, by ite
certificatg of.incoxporation which was £iled in the offfce of
the Secretary of State of belaware on August 26, 1968, and re-
corded in the office of the Rgco:der of Deeds for the County of
Kent, State of Delaware, on August 26, 1968, and last amended
by filing restated Certificate of Incorporation on September 20,
1971, and recorded in the office of the Recorder of Deeds for the
County of New Castle, Delaware, on September 20, 1971, has an
authorized capital stock consisting of twenty-one million eight
hundred twenty-five thousand (21,825,000) shares, divided into
one million eight hundred twenty~five thousand (1,825,000) shé}es
of preferred Stoc; of the par value of One Dollar ($1.00) each,
amounting in the aggregate to One Million Eight Hundred Twenty-
Five Thousand Dollars ($1,825,000),.and twenty million (20,000,000}
shares of Common Stockiﬁiﬁh?ggéaflvalue of One Dollar ($1.00) each,

amounting in the aggregate to Twenty Million Dollars ($20,000,000),
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of which stock five hundred sixty-one thousand one hundred
sixty~four (561,164) shares of such Preferred Stock and ten
million seven hundred thirteen thousand four hundred and
ninety (10,713,490) shares of such Common Stock are now issued
and outstanding and which shall remain issued and outstanding; and
WHEREAS, Crescent Forge & Shovel Co., Inc., a corporation
orgahized under the laws of the Séate of Delaware by its ;;rti:
ficate of incorporation which was filed in the office of the
Secretary of State of Delaware, on March 6, 1968, has an authorized
capitél stock consisting of one thousand (1,000) shares of the par
Qalue oﬁ One Dollar ($1.00) each, all of one claﬁs, amounting in
the aggregate to One Thousand Dollars ($1,000) of whiqh stock one
thousand (1(000) shares are now issued and outstanding and are
owned by Shunk Manufacturing Co., also a party to this merger; and
WHEREAS, Starline, Inc., a corporation organized under
the laws of the State of Pelaware by its certificate of iﬂéorpo-
ration which was filed in the office of the Secretary of,State
of Delaware, on January 1, 1967, has an authorized capital
' stock consisting of one thousand (1,000) shares of the par value
of One Dollar ($1.00) each, all of one class, amounting in the
aggregate to One Thousand Dollars ($1,000) of which stock one
thousand (1,000) shares are now issued and outstanding and are
owned by the Surviving Corporation of this merger; and
w}mREAS, Battery Corporation of America, a corporat_ion
orxganized undexr the laws of the sﬁate of Florida, by its certi-
ficate of incorporation which was filed in the office of the - |
sécretary of State of Florida, on March 10, 1960, has an autho-
rized capital stock consisting of one million four thousand
(1,004,000) shares, divided into four thousand (4,000} shares
of Preferred Stock of the par value of One Hundred Dollars

($100.00) each, amounting in the aggregate to Four iundred




Thousand Dollars ($400,000), and one million (1,000,000) shares
of Common Stock with a par value of 1/20th of $0.01 each, amounte
ing in the aggregate t6 Five Hundred Dollafs {$500.00), of which
stock two thousand nine hundréd fifty (2,950) shares of such Pre-
ferred Stock and nine hundred £ifty thousand (950,000) shares of
such Common Stock are now issued and outstanding and are owned

by the Survivinq-Corporation of this merger; and -
WHEREAS, Patent Holding Corporation, a corporation organized
under the laws of the State of Folrida by its certificate of {n—
corporation which was filed in the office of the Secretary of
State of Florida, on June 24, 1965, has an authorized capital
stock consisting of fifty (50) shares without par value, of which
stock fifty (50) shares are now lssued and oﬁtstaudinq and are
owned by the Surviving Corporation of this merger; and .
‘ wﬁEnEAs, Schwartz Manufacturing Co., a corporation
organized under the laws of the State of Minnesota by its -

certificate of. incorporation which was filed in the office

¥
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of the Secretary of State of Minnasota, on January 25, 1954,
has an authorized capital stock'conéisting of fifty thousand
{50,000) shares of the par value of Ten Dollars (516.00) each,
all of one class, amounting in the aggregate to Five Hundred
Thousand Dollars (§500.000) of whiqh gtock twenty-four thousand
nine hundred fifty (24,950} ohares are now issued and outstand-
ing and are owned by the Surviv§ng Corporation of this merger:;
and h .
QHEREAS, Shunk'Mgnufaccuring Co.y Inc., a corporation ~
organized under the laws of the State of Ohio by its certificate
of incorporation which waa filedr§n the office of the Secretary

of State of Ohio, on Febru f961, has an authorized capital

stock consisting of two.hundred,andyfifty (250) shares without
par value, of which -tock 'thzec.-(ai sharea are now issued and
ocutstanding and are owned'by the Survtving Corporation of this

merger; and




WHEREAS, the registered office of said Chromalloy American
Corporation in the State of Delaware is located at 100 W. Tenth
Street, in the City of Wilmington, County of New Castle, and
the name of its registered agent at such address is The Corpo-
ration Trust Company; and the reqgistered office of Crescent
Forge & Shovel Co., Inc. in the State of Delaware i§ located

at 100 W. Tenth STreet in the City of Wilmington, County of .

New Castle, and the name of its registered agent at such .
address is The Corporation Trust Company; and the registered
.office of Starline, Inc. in the State of Delaware is located
at 100 W. Tenth Street in the City of Wilmington, County of
.New Castle, and the name of £t8 registered agent at such
address is The Corporation Trust Company; and the registered
office of Battery Corporation of America in the State of Florida
is located at 110 W, Forsyth Street, in the City of Jacksonville,
County of Duval, and the name of its registered agent at such
address is The~¢orporation Company: and the registered off;;e
of Patent Holding Corporation in the State of Florida is located
at 110 W. Forsyth Street in the City of Jacksonville County of
Duval, and the name of its‘reqiétered agent at such address is
The Corporation Company: and the registered office of Schwartz
Manufacturing Co. in the State of Minnesota is located at 405
Second Avenue, in the City of Minneapolis, in the County of
Hennepin, and the name of {ts registered agent is C T Corgoration
Syatem, Inc.; and the registered office of Shunk Manufacturing
Co., Inc. in the State of Ohio is located at 1460 Auto Avenue, .
in the City of Bucyrus, in the County of Crawford, and the
- name of its registered agent is R, D. Hubble;
NOW, THEREFORE, thé.cbrporations, partics to this Agreement
in consideration of the mutual covenants, agreements and provisions
hereinafter contained a;"ﬁeréby prescribe the terms and conditions

of said merger and modé*O£ carrying the same into effect as follows




FIRST: Chromalloy American Corporation hereby merges into
itself Crescent Forge & Shovel Co., Inc., Starline, Inc., Battery
Corporation of America, Patent Holding Corporation, Schwartz
Manufacturing Co. and Shﬁnk Manufacturing Co., Inc. hereinafter
referrea to as the "Merged Corporations” and said Merged Corpora=-
tions shall be and hereby are merged into Chromalloy American
Corpoqaﬁion, which shall be the surviving corporatibm. - -

SECOND: The Cert}ficate of Incorporation of Chromalloy
American Corporation, as hgretofore amended and as in effect on
the date of merger provided for in this Agreement, shall continue

in full force and effect as the Certificate of Incorporation of
ihe corporation surviving this merger.

THIRD: As Chromalloy American Corporation, the surviving
c?rporation of this merger, owns directly or indirectly, through
other corporations which are parties to this merger, all of the
outstanding stock of the Merged COrpoiations, upon the effective
date of this mcyxger all of the outstanding shares of the.capitél
stock of each of the Merged Corporations shall be cancelled.

FOURTH: The terms and conditions of the merger are as

follows:

{a) The by-laws of the surviving corporation as
they shall exist on the effective date of this Agree-
ment shall be and remain the by-lawa of the surviving
corporation until the same ghall be altered, amended
or repealed as therein providegd.

(b} The directors and officers of the surviving-
corporation shall continue in office until the next .
annual meeting of stockholders and until their
successors shall have been elected and qualified.

{(c) ThiB merger shall become effective upon
filing with the Secretary of State of Delaware.
However, for all accounting purposes the effective
date of the merger shall be as of the close of
business on September 30, 1973.

(d) Upon the merger becoming effective, all
the property, rights, privileges, franchises,
patents, trademarks, licenses, registrations and
other assets shall be transferred to, vested in
and devolve upon thae surviving corporation with-
out further act or deed and.all properxty, rights,




and every other interest of the surviving ceorpo-
ration and the Merged Corporations shall be as
effectively the property of the surviving corpo-

- ration as they were of the surviving corporation
and the Merged Corporations, respectively. The
Merged Corporations hereby .agree from time to time,
as and when requested by the surviving corporation
or by its successors or assigns, to execute and
deliver or cause to be executed and delivered all
such deeds amd instruments and to take or cause to -
be taken such further or other actlion as the sur-
viving corporation may deem necessary cr desirable . -
in order to vest in and confirm to the surviving
corporation title to and pogsession of any property
of the Merged Corxporations acquired oxr to be acquired
by reason of or asg a rasult of the merger herein
provided for and otherwise to carry out the intents

. and purposes hereof and the proper officers and
directors of the Merged Corporations and the proper
officers and directore of the surviving corporation
are fully authorized in the name of the Merged Corpo-
rations or otherwise to take any and all such action.

(e) The surviving corporation hereby (i) agrees
that it may be served with process in the States of : -
Florida, Minnesota and Ohio in any proceeding for
the enforcement of the rights of a dissenting share-
holder of the Merged Corporations; (ii) irrevocably -
appoints the Secretary of State of Florida, Minnesota
and Ohio as its agent to accept service of process .-
in any such proceeding; and (iii) agrees that it will-
promptly pay to dissenting shareholders of the Merged
Corporations the amount, if any, to which they shall
be entitled pursuant to the laws of the States of
Florida, Minnesota and Ohio. .

FIFTH: Anything herein or elééwhere to the contrary
notwithstanding, this Agreement may be terminated and abandoned.
by the Board of Directors of any constituent corporétion at
any time prior to the date of £iling the Agreement with the
Secretary of State. : : .

IN WITNESS WHEREOF, the parties to this Agreement, pursuant
to the approval and authority duly given by resolutiovs adopted

by their respective boards of directors have caused these presenté




to be executed by the President, Executive Vice President or Vice

President and attested by the Secretarj or Assistant Secretary of

each party hereto.
CHROMALLOY AMERICAN CORPORATION

W. S, Walch, Exccutive Vice_ President

Secretary

CRESCENT FORGE & SHOVEL CO., INC.

gl el

W. B. Roberts, Vice President

v bidaa'l .., B K

.ea:w'u-vf’\ Secretary R

’ '," - -nu!\\“\ ' R ’ ‘ - .
STARLINE, INC.

| | 1 e

By
"8. Walch, Vice President

-i 3B
K\ 208 Asslstant
’b;m"&" e Secretary
Lo ) .
ION OF AMERICA

BATTERY CORPORA

S, Walch Vice President

;n, Assistant
Secretary



CHROMALLOY AMERICAN CORPORATION
CERTIFICATE

I, W. B. Roberts, Secretary of chromalloy American
Corpo:ation, a corporation organized and existing under the
laws of the State of Delaware, hereby certifv, as such Secretary,
that the Agreement of Merger to which this Certificate is attaéhed,
after having been first duly signed on behalf of the said Corpo-
ration and having been signed on behalf of Crescent Forge & Shovel
Co., Inc., Starline, Inc., Battery Corporation of America, Patent
Holding Corporation, Schwartz Manufacturing Co. and Shunk Man-
ufacturing Co., Inc., was Quly adopted pursuant to subsgction (£)
of Section 251 of Title 8 of the Delaware Code of 1953, without
any.vote of the stockholders of the Surviving Corporation; and
that the Agreement of Merger does hot amend in any respect the
Certificate of Incorporation of_thg Sﬁrviving Corporation,.and
each share of gtock of the SurVIQing Corporation, outstéhding
immediately brior to the effective date of the merger is to be
an identical outstanding or treasury share of the Surviving
Corporation after the affective date of the merger, and either
no shares of Common Stock of the Surviving Corporation and
no shares, secur;ties or obligaﬁions convertible into such
'~ stock are to be issuéd or deliveréd>under the plan of merger,
or the authorized unissued shares or the trxeasury shares, of
Common Stock of the Surviving Corporation to be issued or
delivered under the plan of mergar plus those initially issuiglq
upon conversion of any other shares, securities or obligations
to be issued or delivered under such plan do not exceed 20 per-
cent of the shares of Common Stock of the Surviving Corporation
outstanding immediately prior to the effective date of the
mergur; and that the outstandinq ahares of the Corporation were

such as to render subsection (f) of Section 251 of Title 8 of




the Delaware Code of 1953 applicable; and that its Agreement

of Merger was thereby adopted by action of the Board of Directors
of sald Chromalloy American Corporation, and is the duly adopted
agreement and act of the saild Corporation

WITNESS my hand on this /7ﬁday of September, 1973.

— : iy

. -ty
. ;. §. Roberts, Secretary

(CORPORATE SEAL}

-l0-



CRESCENT FORGE & SHOVEL CO., INC,

CERTIFICATE

W. B. Roberts, Secretary;of'Crescent Forge & Shovel Co.,
Inc.. a corporation organized and existing under the laws of
the State of Deldware, does hereby certify as such éecretaf?
that the Agreement of Merger to which this Certificate is
attached, after having been first duiy approved on bebalf of
the said corporation by a majority of the directors thereof,
as required byc<the provisions of the General Curporation Law'
of Delaware, was duly submitted to the sole shareholder of
Lrescent Forge & Shovel Co., Inc., at a consent meeting of
said sole shareholder, the Agreement of Merger was approved
or the 7th day of June, 1973.

WITNESS my hand and the seal of Crescent Forge g Shovel

Co., Inc. on this day of September, 1973. -

W b A

W. B, Roberts, Secretary

s Q&"%73€4¢
. ‘...'01‘\"‘: k)'.]""’A /:,‘ -
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STARLINE, INC.
CERTIPICATE

W. §. Walch, Secretary of Starline, Inc., a corporation
organized and existing4under the laws of thé State of bhelaware,
does hereby certf?y as such Secretary that the Aqreement of -
Merger to which this Cextificate is attached, after having -
been first duly approved on behalf of the said coxporation
by a majority of the directors thereof, as required by the
provisions of the General Corporation Law of Delaware, was
duly sﬁbmitted’to the sole shareholder of Starline, Inc.,
at a consent meeting of saild sole shareholder, the Agreement
of Merger was approved on the 8th day of June, 1973.

WITNESS my hand and the seal of Starline, Inc. on this

day of September, 1973.

D ALUs

W, S, Walch, Secretary

y } (CORPORATE SEAL)

£ 0 L




THE ABOVE AGREEMENT OF MERGER, having been exccuted on
behalf of each corporate party thereto, and having bcen_adopted
separately by each corporate party thereto,.in accordance with
the provisions of the General Corporation Law of the State of
Delaware, and the Laws of the States of Florida, Minnesota and
Ohio, the proper officers of each corporate party thereto does
now hereby execute the said Agreement of Merger and "the propgr .
officgrs of each corporate party thereto does now hereby attest
the said Agreement of ﬁerger, as the respective act, deed ané
agreement of each of said borporations, on this)7/:pday of

September, 1973.

CHROMALLOY RICAN CORPORATION

By £ ~é§

v, Walch, Executive Vice
President

BY ’
" Shé 3 edman, Assis*ant
}‘ Secreiary
CRESCENT FORGE & SHOVEL CO., INC.
s SRk
W. B. Roberts, Vice President
ATPEST: ,
o ! \ ¥
R

»®.Y B, .¥riedman, Assistant

;9§gl:“§?}fi Secretary -
STARLINE, I?C.‘ /
By » ‘ /' / .

, . 5. Walch, Vice President

RS

t-By PN L .

s n, Assistant .

-‘:{n q.- . Secretary :




BATTERY CORP TION OF AMERICA

L) hle

W, S Walch Vice President

: AUI"I‘P.‘S'I‘.
B s s
2 T Y
' . Friedman, Asslstan ——
‘", : Secretary
0
\ . .
PATENT HOLDING CORPORATION
oy S A N
W. B. Roberts, Vice President

s ;' ? an, Assistant

Secretary
SCHWARTZ MAYACTURING co.
- . By Ciﬁ/bi
W. S, Walch, Vice Presxdent
Ll ATTEST:
f .". . / /// ’/ . B . ’
‘: ; BY & |
.+ K. B, Pf:.e%ﬂan, Assfstant
P Secretary
) SHUNK MANUFA Tuafsf co., INC.
W. 5. WaTc%, VJ.ce Presidént
- A ‘¢.’;'r’,‘ . i -
S L -
o s
"-,'-,. E B. Roberts, ASslstant .
..;,;.l';.,,o AT EE Secretary




STATE OF MISSOURI }
88,

COUNTY OF ST. LOUIS )

BE IT REMEMBERED, that on this//” day of September, 1973,
personally came before me, a notary public in and for the
County and State mforesaid, W. B. Roberts, Vice_Preéident o~
Crescent Forge & Shove{ Co., Inc., and Patent Holding'Corporgtion;
and he duly executed said Agreement of Merger before me and
acknowledged the said Agreement of Merger to be his act and deed
and the act and deed of said Corporations and the facts stated
therein are true; and that the seal affixed to said Agreement of
Merger and attested by the Assistant Secretary of said Corporations
is the common or corporate seal of said Corporations.

IN WITNESS WHEREOF, I have hereunto set my hand and seal

of office&the day and year aforesaid. ’ -

/
o/

Notary Public

My Commission Expires October 23, 1975

(NOTARIAL SEAL)




~rrificate of Agreement of Merger of the "CRESCERT FORGE & SHOVEL €O., INC."

ad "STARLINE, INC.", corporations organized and existing under the laws

the state of Delaware, 'RATTERY CORPORATION OF AMERICA' and "PATENT

2 DINC CORPORATION", corporations organized and existing under the laws-’

‘b Bteve of Flevida, "SCHWAKRTZ PANUFACTURING CO.', a corporation
reenized and existine under the laws of the State of Minnesota, and

CHUNY CANITFACTURING Ce,, INC.', a corporaticn organized and existing

~uwler the laws of the state of Ohio, merping with and {nto the 'CHROMALLOY

+

R POUR P A

SVERICAN NORPORATION", a corporation organized and existing under the laws

the state of Delaware, under the name of "CHROTALLOY AMIRICAN CORPORATION",

ooreraived and fiteld in this office the Pt e johe! dﬂy Of :;,r\‘pg'_(\mb,)r.

Sl Y130 ak 9 e'clock AL,

Andd I do here y further certify that the aforesaid Corporation

“ 11 b~ governcd by the 1aiws of the State of Delaware,




Delaware ...

‘The First State

I, JEFFREY W. BULLOCK, SECRETARY OF‘STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES :

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE
NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION
ORGA&IZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-FOURTH DAY OF

JUNE, A.D. 1974, AT 9 O'CLOCK A.M.

} Jeffrey W. Bullock, Secretary of State =~

0685605 8100M AUTHENTYCATION: 7841180

100226700

You may verify this certificate online
at corp.delaware.gov/authver.shtml

DATE: 03-01-10
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
ARPS CORPORATION
INTO

CHROMALLOY AMERICAN CORPORATION

— - -

CHROMALLOY AMERICAN CORPORATION, a corporation organized and
existing under the laws of Delaware.

DOES HEREBY CERTIFY:

F'RST: That this corporation was incorporated on the 26th day

‘af August, 1968, pursuant to the General Corporation Law of the State

of Delaware.

SECOND: That this corporation owns all of the outstanding shares

' of the stock of Arps Corporation, a corporation incorporated on the 28th

fday of October, 1963, pursuant to the Business Corporation Law of the

. ' state of New York. o
TIHIRD: That fﬁis corporation, by the following resoluti&né of
¥ ' thc Board of Directors of this corporation, duly adopted on the 8th
day of May 1974, determined to and pursuant to Section 253 of the
Delaware Corporation Law, does hereby merge into itsclf said Arps
Corporation:

RESOLVED, that the merger into :his Corporation of
Arps Corporation is hereby authorized and approved,
and upon the effective date of said merger, this
Corporation assumes said subsidiary's cobligations;
and be it further .

RESOLVED, that the merger of the foregoing sub-
sidiary shall be effective upon the date of filing -
with the Sccretary of State of Delaware of the :
Certificale of Ownership and Merger hereinafter
referred to; notwithstanding the foregoing, in the
event said Certificate of Ownership and Merger has
not been filed with the Secretary of State of Delaware
on or before June 30, 1974, for accounting and tax
purposcs only, the merxrger shall be deemed by this
Corporation to have been effected on June 30, 1974;
and be it further .

RESOLVED, that upon the effective date of the
Merger, the officers of the above-named Company
will remain as the respectiva officers of the ncwly
created division of this Corporation, and be it
further -




RESOLVED, that the proper officers of this
Corporation be, and they hereby are, directed to
make and execute under the corporate seal of this
Corparation, a Certificate of Ownership and Merger
setting forth a copy of the resolutions to merge said
subsidiary into this Corporation, and for this Corpo-
ration to assume its liabilities and obligations on
t"c¢ date of adoption hercof, and to cause the same to
be filed with the Secretary of State and a certified
copy in the Office of the Recorder of Deeds of New
Castle County, and to do all acts and things what-
soever required, whether within or without the State
of Delaware, which may in anywies be necessary or .
proper to effect-said merger. '

FOURTH: Anything herein or elsewhere to the contrary notwith-
standing, this merger may be terminated and abandoned by ‘he Board
of Dircctors of CHROMALLOY AMERICAN CORPORATION at any time prior
to the date of filing the merger with the Secretary of State.

IN WITNESS WHEREOF, said CHRbMALLOY AMERICAN CORPORATICN
has caused its corporate scal to be hereunto affixed and this
certificate to be signed by P. J. Ducey, its Executive Vice
President, and attested by K. B. Priedman, its Assistant

Sccretary, this ‘Zﬂ‘day of June, 1974, B

CHROMALLOY AMERICAN CORPORATION

By /% /@' cLg ey

P, J.éphcey, Executi¥e Vice
President
SO
"(‘.

(CORPSRATE_SEALY;
(=28 i

»

- - ]

ST

ATTEST:

é¢dman, Assistant Secretary

~




STATi. OF MISSOURIT )
)} ss.
counTy OF ST, LOUIS )

BE IT REMEMBERED that on this [Zié@:duy of June, 1974, personally
came hefore me, a Notary Public in and for the County and State afore-
said, P. J. Ducey, Executive Vice President of CHROMALLOY AMERICAN
CORPORATION, a corporation of the State of Delaware, and he duly
executed said certiffcate before me and acknowledged the said - )
certificate to be his act,and deed and the act and deed of saigd
corporation and the facts stated therein arc true; and that the
seal affixed to said certificate and attested by the Assistant
Secretary of said corporation is the common or corporate seal of
said corporation.

IN WITNESS WHEREOF, 1 have hereunto set my hand and seal

of office the day and year aforesaid.

—_ 77‘”*4€LéflqA,;c .

. Maney P &ée, 7 Notary Public

M= Expires &aé‘ ZQ) zzzg




i fde-te of Quanvrhip of the "CHROMALLOY AMERICAN CORPORATION',

q roopovation ornanmzcd'nnd existing under the laws of the State of Delaware,

peny T “ARPS CORPORATION',

a corperation orpanized and existing under the laws of the State of iew York,

nuraaent to Section 263 of the General Corporation Law of the Stase of Delaware,

an received and filed in thic office the twonty=fourth day of ~ June, ,

AN, 1974, at a o'clock A M,




Delaware ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:
| WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE

" NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE THIRTIETH DAY OF

SEPTEMBER, A.D. 1974, AT 9 O'CLOCK A.M.

SN

Jeffrey W. Bullock, Secretary of State
0685605 8100M AUTHEN TION: 7841181

DATE: 03-01-10

100226700

You may verify this certificate online
at corp.delaware.gov/authver.shitml
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Company into Chromalloy voting stock.

LN

AGREEMENT AND PLAN OF MERGER
) *OF
ALNMO SYELL & MACHTNE COMPARY
IN'TO |
CHROMALLOY AMERICAN CORPORATION

YELS TS AN AGRLELIUEYT AND PLAN OFF MERGER (the "Agreement") dated

the 30 day of _September . 1974, among CIHROMALLOY AMERICAH

ORPOSN L0, a4 Delawara corporation (“Chromalloy"), nd ALAMO STREEL &

“frCHLHE COMPANY, a Texas corporation (the "Company”).

.
.

L. RECITALS

L.al  Plan of Reoxganization. Under the toerms of this Agrecment,

the respoctive parties have entercd into a plan of rcorganization
providing for the Statutorf merger of fhc“Company inte Chromalloy and
Lho Hnnvurﬁton of the previously outstanding capital stock of the
1.0 outstanding Shiaves of Company. The authorized capital
ngoca of the Company consists of 200,000 shares of Common Stock, par
valne 55,03 por sharve, of which 197,475 sharvoes (uxulhding 2,525 treasury
sharoz) are asued and ovtatanding. Sadd issued ond outgtanding

sheve s ore boereina o nomer baes collectively voferred to as the "Conpany

L
-
!
-
)
~
'~
- 3
-~

Y
-
)

.

2

-
Al
.




. ) -y
.03 Constitueps and Suwrviving Coxporations. Chromalloy and

ar s oanany are herceinafter soneltimes referred to as the "Constituent

T

Corporarsons”, and Chromalloy as the corparation surviving the moeruer,
which woll continue under its own name and Articles of Incorporation
ACErr wae perger, is hercinafter sometimes referred to as the "Surviving
(Y\t}ﬂ3lilﬁi(ﬂ!"l

L.22 Action by Hoards of BDirectors. The Boards of Divectors

oY Chrgnalloy and tha Conpany deem it advisable for the gencral welfarc
and vantaye of corporations and their respective stockholders that
the Company merge into Chromalloy pursuant to this Agreement and the
anplicalile pruvibiowq of the laws of the State of Dolaware and'9f the
Gtato of Texas, and that, upon such merger, all of the outstanding
shares ef the Comﬁany Stock shall be converted and changed into an
aqgqareygete of 197,475 shares of Chromalloy's $§1 par vaiue Common Stoch;
hcchdinqu, the Boards of bircc-tors of the Company and of Chiomalloy

approved this Agreement.,

1.0%  fhares Entitled to Vote, The holders of the fornany Stock
are ontiticd to vote on the merger. Chromalloy sharcholders are not

-

requ:red ¢ vote on nor will the meryer be submitted to such sharcholders
for approval by reason of the fact that by virtuce of Scction 252(f) ~
of Lo Pelaware Corpuratiion Law, Chromalloy is entitled to enter into

and sppaove Uhe merger provided for herein on the bausis of the aforesaid

et ron by Y oa Board ol Directovs.

-2=
she IV T
- ]




2.==CLOSING AHD BFFECTIVE DALE

L0 gggngjosinq. The Closiug of.the Merger vh. 1l tnke place
m o the Closing Date at the offices of Chromalloy, Chromalloy Plaza |
Ty iding, Clayton, Missouri 63105 a£ 10:00 A.M., 3t. Louls time, or
it auch other Lime and place as the parties may agree upon. Unless

“tervees aepreed, the Closing Date shall ba the later of thc thinrd

Y

3wy business day next following; (i) the day upon which the affirmative

PR o

rivee of the required holders of the Company Stock approvindg the merger

pooobtained, or (1i) the day upon which the listing on the Hew York
steck Brohange, upon fficial notica of isguanco, of the sharca .6f

Beoaal Loy Common stock to be delivered hereunder is approved by such
Fuchangoe,; provided, however, that, if the foregoing conditions shall

act have hoeon satisficed on ov prior to Novembex 30, 1974, this Agreement
shaoi be void and none of the pa-vies hereto shall have any further

riahts or obligations hereundex unless, prlor to such date, such dates

At the Closing are duly extended by mutual affirmative action, confirmed

ohowt fLing, by Chromalloy and the Company, ,

2,00 the Elfective Date. " The "Effective Date” shall mean the

et

Aate upor. which Articles of Merger and other requisite certificates

Lo

Thee porger pro;idud for herein are duly filed with the Secretary
ol nrate of Helavare and the 5ccrotary.6f State of Texas. The parties
v o oun e their best efforts to cause such £iling to occur on the
ooy bate. In the event of a delay in such £iling, however, which

i e the eontrol of the partics, the Effective Date shall be the



-y -

Gt

of acstual completIon of f£iling of the requisitc merqger documents'
witih hoth of eaid Secretariss of State and, notwithstanding Section |
DLl the Closing shall not be deemnd completed on the Closing Date,
I b continued from day to day until the Effcctive Date, |

et shall

3. BASIC TERMS OF TIHE MERGER

3.1 The Merger. At the Effective Date, the Company shall be

mevged inte Chromalloy on the terms and conditiorns herecinafter set

fevth as permitteod by and in accordance with the corporation laws of

t: o Delaware*and the State of Texas. The mexrger shall,bécome

5 ST T

]

ol Zective at the time and date described in Section 2,02.

.02 Surviving Corporation. At the Effective Date, the

separate exlistence of the Company shall ccase and Chromalloy, as the
“uwrvsving Corporation, shall continue to ¢iist as a corporation

coveracd by the laws of the Stace of Delaware under the name of "Chromalloy

feriean Corporation”.  The Surviving Corporation shall thereafter,
consistent with its Articles of Incorporation, possess all the rights,

privileges, powers, f{ranchises and purposes of each of the Constituent

Corporabions; all the property, real, personal and mixed, of the Constfituent

Vorponrations shall vest in the Surviving Corporation without further

act o weed: and the Surviving Corporation shall become liable for



-t

il ddelts, leabilities, obligations and duties of cach of the Constituent
Corporations, with all other conscquences provided under tl.c laws of
Poelawane and Texas., At any time or from time to time after the Effective
“ate, the last acting officers of the Company, or the corrcéponding
Grficors of the Surviving Corporation, shall in the name of the Company
cuecute and deliver all such deeds, assignments and other instruments

snd tabe all such further action as the Surviving Corporation may

cew ncesssary in order to carry out the intent and purpose of this

.63 Articles of Incorporation; By-Laws; Officers anl Directors.

Thi- Cortificate of Incorporation of tha Surviving and the By-lLaws of the Surviving
as ot the urfeutivc.Date shall be the Certificate of Incorporation

e Bv=lays of the Surviving Covporation until further amended in
Lecridenc s« Lh oapplicable law.. Ak the Effective Date, the officers

and directors of the Surviving Corporation shall continue as immediatel:
prior to sach date. I£ on the Effective Date a vacancy shall exist

the Board of Directors or in any of the offices of the Surviving

Congerralion, such viacancy may thareafter be £illed in accordarnce with-

coplieable Law. In addition cach share of Chromalloy's capital stock

Gatetaniineg ﬁu‘LhN nffective Date shall remain unchanged by the nmerger,
3.04  company Stoek. At the Bffective Date, all shares of Company

Stoct rhop o aned aawd outstanding (exclusive of treasury shares, which



ocancelled) shall be convericd into and become a Lotal of
‘ - - -
107,170 ahaves of Chroma¥oy $1 par value Common Stock (hereinaflter

coue e roferred to as “Chromalloy Stock") representing (subject to

as herceinatfter provided) one share of Chromalloy Common

AG Lttt

ach outstanding sharce of the Company's Stock; provided,

Slocn for o

sewcever, thas the numboer of shares of Chromalloy Stock into which

Stoct i actuatly converted on the Effective Date will be

TV -
SN any

joostod downward Lo the oxtent that holders of the Company Stock

o -on the Fffective Date have asserted their Statutory right

ot nend G
“he faiy value of their sharcs under Texas law on the basis of one

share oI Thromalloy Stock for cach share of Company Stock for which

fadir value is claimed and, in the event any such holder subse&uently~

the
I e

woiors or forfeits bhis right to such fair value, the appropriate number

NS ; a'.thromalloy Sktock will be delivered to such holder upon

CloRpe e

L rendesr of hils certificate(s) representing Company Stock in the

taer here.naftor stated at the Effective Date, and without further

“tion, the 2,52% shares of Company Stock held in the Company's

(GRS FEENE BY

<11l be deemad cancelled and not converted. After the Merger
cetive and upon conpliance with the conditions stated in
it helow, Chromalloy will cause the appropriate number of

shares of Chromalloy Stock to be transferred on the books of Chromalioy .

naintained by its transfer agent Lo the holders of record of the Company

utarding and entitled to recceive the same.

AR TR BN vip:i o4

LS Burvender of Corxtificates., After the Dffective bate,

bolder of record of a certificate or certificates representing



doares o Senpany SLOTR outstanding lmmediately prior to the cf?;cti;eness
ol the tHeyger (other than ¢ne who han asserted and not waived his

roaht o the faiv value of his shares, hercinaftcr the “Company Stockholdem
shall s:aiionder the same £o the Surviving Corporation or its designated
cwrent ant shall, subject to the additional conditions to delivery
srevialtor stated, reeeive in exchange a certificate or certificates

vepresent ing the nurber of sharcs of Chromalloy Stock into which such

sharen of Company Stock have becon converted. As contemplated by law,

wact: Donpany Stockholder will become a Stockholder of record of Chromalloy

w the Hifective Date even though he has not surrendered his cerxtificate(s)
carresent ing Company. stoct as provided above, Dividends payable to
such nolders of reocord after the Effective Date with respect to shares

of Chrari Loy Stoek shall be delivered to and held by the Surviving
Jorporation or- its agent and not remitted to the holders of record
wheo Lave o surrendered certificates nominaily reprosenting shares
Ntock until such cortiflicates arxe surrcendercd for exchange

ol Company

oursuatt to this Seection, at which time such dividends shall be-

romittewd, without. interest.

4. MUTUAL RIGHTS OF TERMINATION

s Agreement may be termirated at any time prior to the Closing

Date by rtueal consont of the Boarvds of Directors of the Constituent

TR A M A



5. MISCELLANEOUS - - -

OIS R

5.01  DBroker for Company. The Company represents and warrants

Chet no pevson, [irm or corporation has acted in capacity of broker
1 ves or on the behalf of the Compﬁny Stockholders to bring about
Lo negotiation of this Agreement, and the Company and the Company's
Srochhelders, to the extent of the valuce of the Deposit Shares, agree

ro indeanify and hold harmless Chromalloy against any claims ox liabilitié
Ced SguLnnt ther by any person acting or claiming to act as a

srolor oov faiodoer on hehalf of the Company or the Company Stockholders.

o

n.0e o Broker for Chromalloy. Chromalloy rep-escnts and warrants

that! oxher Lhe

in_J. B. Howard, whose fee will be paid by Chromalloy,
no person, fiem or corporation has acted in the capacity of broker or

Pleelor oo jes balatd o bring about the negotiation of this Agreement,

and geos s ro indemnify and hold harmless the Company Stockholders
agarnss ony o alaims or liabilities asserted against them by any person
acting ov c¢laiming to act as a broker or finder on bechalf of Company.

L0 Hotices. Any notices or other communications required

oS ed herennder to Chromalloy or the Company shall be sufficiently
aive o 1 delivered in person or sont by registered mail, postage
srer v, oddressed as follows:

In the case of Chromalloy:
Chromalloy Amaerican Corporation
12¢ South Central Avenue

Clayton, Missouri 63105

Attention: V. B, Roberts, Seccroetary



—

T Che cane of Company:

Alamo Steel & Hachine Company
U.S. Hwy. 81 l., Box 86
‘Waco, Texas 76703
Attention: 8. 8., James

i o enpy Los
John T. Macliamara, Esd.
Citizens' Tower
Waco, Texas

-

or o onch substituted address as any party has given notice to the

.
.

oliv € i wri ‘;.:ﬂ'Ln{;‘.
“.0d 0 Waivers and Amendrents. Any failure by Chromalloy oc the
Corrany Lo comply with any of its obligations, agreements or covenants
artoser Uoaprth herein may be exproassly waived in writing authorized by
Che Boar ol Divectors of the Company in the casc of a default by
Chiromalisoy, and by the Board of Directors or authorized officers of
chronatlsy in case of a default by the Company. This Agrecment may
b anendod or modiﬁiad in whole or in part any time priov to the vote
of i searcholdesst of thoe Company by an agreement in writing oxecntod
Jiv o the some aanner as this Agreement and making specific reference
Threrot e, -
"Lt dounterparts,  This Agreement may be 2xecuted in one or

Do vatmdcrpas b, 2!l of which talien together shall constitutae one

Soin o Confidentiality Clause. Chromalloy and the Company cach

fr e swecnn invest igation of the property, equipment:, plants and

“Qm



T WITHESS WHEREOF, this Agrcement has been duly exacuted by

Chromalioy and by the Lompany as of and on the date first above aritten.

CHROMALLOY AMERICAN CORPORATION
By Zk/k JZLZLL“QL~ ’
- >
Title Ex. Viw [, e
fOarparate Seal)
ARSI S
- S GEA
Secrotary ' -
-t ‘ALAMO STEEL & MACHINE COMPANY |
By
Title
{Corporat. Seal)
:'\'l.‘T:"'.‘.l;'?' 4
Tiigztt"f;;\r}.' o i
-



IN WITNESS WHEREOF, this agreement has been duly executeg by -

CI'ROMALLOY and bv the company as of and on the date first above written.

CHROMALLOY AMERICAN CORPORATION

rcorporate seal) BY:

Title

Attest:

7

L z.l 1" .
—— ) N 2
Secretary ra

.

ALAMO STEEL AND MACHINE COMPANY

{corporate seal) ‘ BY: ({4i~£:322711/(—/

Title :./‘z koo ]

Attegt:

J,. “La// Cz ((

 Jear

-1~



CHRROMALTOY AMERICAN CORPORATION

SECRETARY 'S CERTIFICATE .

I, W. B. Roherts, Seccrntary of Chromalloy American
terpration, a bDelaware corporation, hereby certify that the
Adresment and Plan of Meraer to which this Certificate is
attached, having been Hduly signed on behalfuof Chronalloy
Anericoan Corporation and on bhechalf of Alamo Stecl and Machine
Tiavoany, & I'exAas corporation, has been adopted by action of
Chremnllny American Corporation's Board of Directois without

ane vote af i1ts stockholders, as authorized under Scction.252(e]
andd Section 215(F) of the Delaware General Corporation La;;~and
Ctnac fhe Agreement and Plan of Merger has been adopted pursuant
o il subsectiodns, and that, as of the date of this Certificate,
the Dutstanding shares of Chromalloy American Corporation are
ruch o ke render said subscctions applicable.

¢UPNESS MY HAND AND the Scal of Chromalloy American Corporation

»

on rhéq3ijf§"day of September, 1974.

= | . tiﬁS(loLﬁéth

W. B. Roberts, Secrcatary -

(SERY)



ALAMO STEEL AND MACHINE COMPANY , - - _

SECRETARY'S CERTIFICATE

Y

I, MIIRDHY COLE  Secretary cf ALAMO STEEL AND

MACHINE COMPANY, a Texas cofporation, hereby certify that the ag;eement
and plan of merger to which this certificate is attached having been
duly signeé on behalf of ALAMO STEEL AND MACHINE COMPANY and on behalf
cf CHROMALLOY AMERICAN CORPORATION has been authorized and adopted by
action of ALAMO STEEL AND MACHINE COMPANY's Board of Directors and by
vote of its shareholders as required under Part 5 of the Texas Business.
Corporation Act, ana that the agreement and plan of merger has been
adopted pursuant to said statute and that as of the date of this certi-

ficate the above referenced Part 5 of the Texas Business Corporation
Act are applicable,
. WITNESS MY HAND AND SEAL this _agin day of September .
1978, |
//:)
; xfCorporafe'agal) ,/;§7{4%<;?6%7 L ?j(~\

s Secretijy 0/7

THT "STATE OF TEXAS §

COUNTY OF MCLENNAN s

BEFORE ME, the undersigned authority, a Notary Public in and

for said County and State, on this day personally.appeared MURPHY
COLE. , known to me to be the person and officer whose

name 1s subscribed to the foregoing instrument and acknowledged to me
that the same was the act of the said ALAMO STEEL AND MACHINE COMPANY,
@& Texas corporation, and that he executed the same as the act of such
corporation for the purposes and considerations therein expressed, and

in the capacity therein stated.
'GIVEN UNDER MY HAND AND SEAL OF OFFICE this _ 30th _ day of

_ Septather , 1974.

)

4 y A

N AL T Tl A
Notary Public in and for McLerna
County, Texas

~-13="



i Aarecoment and Plan of Merger having been duly adopted by

the Alackhalders of MWAMO STERI & MACHINE COMPANY, and hy the BG&rd —

«

a0 Diroctiors of Chromalloy American Corporation in accordance with
the vorpiirements of Sections 251 and 252 of the General Corporation

oy

the “drate of Nelaware and Sections 5.03 and 5.07 of the
Tomae Bustioens Covporation Act that fact having becn certitied hereon

beothy Secretary of cach of said Cnrporations under the respective

corpnra e sealy of said Corporations, cach of said Corporations

It

b caused this Agroament and Plan of Merger to be executed in its
oY Sy s Ohairman of the Board, its President, or one of its
Vigo Prosidents, and Lts Secraotary or an Assistant Secretary, umler
ivs corosoralo g0 ' i

CHROMALLOY AMERICAN CORPORATION

w 200 1k

(ORALY : Title E=x=. U“—*' P/U”

\TE§{§}A@;}§§;.

Y otary

L

At ton
=

'S

ATAMO STEEL AND MACHTME COMPANY ~

By

{ v Title

B T T T —

¥



This agreement and plan of merger having been duly adopted by
the stockholderé of ALAMO STEEL AND MACHINE COMPANY and by the Board o£
Directors of CHROMALLOY AMERICAN CORPORATION in accordance with the re-
quirements of Section 251 and 252 of che General Corporation Law of the
State 6f Delaware and Section 5.03 and 5.07 of the Texas Business Coxp-
cration Act that fact h.ving been certified hereon by the Secretary of
each of said corpo:ations under the respective corporate seals of said
corporations, each of said corporations have caused this agreement and
plan of_merger to be executed in.its behalf by its Chairman of the Board,
its President, or one of its Vice-Presidents, and its Secretary o. an

assistant Secretary, under its corporate seal.

CHROMALLOY AMERICAN CORPORATION

(seal) : BY:
Title
Attest:
ny:
Secretary
- ALAMO STEEL AND MACHINE COMPANY
{seal) ‘ 4(/ &[/r///( -
Tltle, /7(‘/( ’((/{/
Attest:

BY: 'LA 1 ﬂﬁd?’ (_,(,C:(

Seéretaﬁy

FEY



- ACKNOWLEDGEMENTS

STATE OF MISSOURI ) . .
‘ ) SS.

COUNTY OF ST. LOUIS )

On this :zﬁg:day of September, 1974, before me came
W. Stanley Walch, to' me known, who, being by me‘duly sworn,
did devose and'say that he resides at Si. Louis County,
Missouri; that, he is Executive Vice President of CHROMALLOY
AMERTCAN CORPORATION, one éf the corporations described in
and which executed the foregoing Agreement and Plan of
Merger; that he knows the seal of said cofporation; that the
seal affixed to said Agrcement is the seal of-said corpoxation;
that said seal was so atfixed by 2uthority of the Board of.
Directors of said cdfporation; ér' ihat he signed his name to
said‘Aqfeemeht by like authority; and_he acknowledged to me
that he executed said Agreement on behalf of said corporation;
that the same is the act and .deed of said corporation for the

uses and purposes therein exrressed; and that the facts stated

therein are true.

fo Cran g (Fn Lo -
Ry ’,-.:’s'(\,/_NOEEry"Public

-

My Commission Expires:

. NOZARY Mo gpp
_ T Of M
KY COMMISSION Expines MAY'”I(ZI “1“9.»

(SEAL)

i

/6



THE STATE OF TEXAS S

CCUNTY DF McLENNAN - §

On this 30th day of September, 1974, before me came _gq g
JAMES , to me known who being by me duly sworn did depose and

say that he resides at 3028 Pine. Waco, Texas 76708 + that he is

President of ALAMO STEEL AND MACHINE COMPANY, one of the corporations

described in and which executed the foregoing agreement and plan of
merger; that he knows the seal of said corporation; that the seal affixed
te saild agreement is the seal of said corporation; that such seal was

sc affixed by authority of the Board of Directors of said.corporation:
and that he signed his name to said agreement by like authority; and he
acknowledged to me that he had executed said agreement on behalf.of

said corporation; that the same is the act and deed of sald corporation

for the uses and purposes therein expressed; and that the facts stated

therein are true.

S _ 3') . ) . .
(seal) : ) f5 Ty Nt o Y
’ " Notary Public in and for 7

“McLennan County, Texas
My commission expires:

June 1, 1975 . -

/7



vertificate of Agreement of Merger of the PALAMO STEEL & IACHINE COMFANY,

a corvoration organized: and existing under the laws of the State of Téxpa,
merping with and into the TR OV YO ATERICAN CORPORATION',

a corporation organized and existing under the laws of the State of nelaunre,
under the name of TCHROISTY ArIRIOAN CORPORATION', |

as received and filed in this office the thirtieth day of Scptamber,
A.D, 1974, At = o'clock ..M. '

And I do hereby further certify that the aforesald Corporation shall

_be poverned by the laws of the State of Dnelauvare.


file://'/hClWV

Delaware ...

Thre First State

I, JEFFREY W. BULLOCK, SEC?ETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE
NAME OF."CHROMALLOY AMERICAN CORPORATION", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE THIRD DAY OF DECEMBER,

A.D. 1974, AT 9 O'CLOCK A.M.

W\@fﬁ

jeffrey W. Bullock, Secretary of State
AUTHEN TION: 7841182

DATE: 03-01-10

0685605 8100M

100226700

You may verify this certificate online
at corp.delaware.gov/authver. shtml
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
LEON~FLCRENBACH, INCORPORATED
INTO

CHPOMALLOY AMERICAN CORPORATION

* & & &k & W

-

CHROMALLOY AMERICAN COQPORATION, a corporation organized and
existing under the laws of Delaware.

DO%S HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the 26th
day of August 1968, pursuant to the General Corporation Law of
the State of Delaware,

SECOND: That this corporation owns all of the outstanding
shares of the stock of Leon-Ferenbach, Incorporated, a corporation

incorporated on the 9th day of April, 1909, pursuant to the Business

Corporation Law of the Commonwealth of Pennsylvania. T

THIRD: That this corporation, by the following resolutions of

-ts Board of Directors, duly adopted on the 20th day of November,

t

1674, determined to and did merge into itself said Leon-Ferenbach,

Incornorated:

RESOLVED, that the merger into this Corporation of
Leon-Fercenbach, Incorporated, is hereby authorized and
approved, and upon the effective date of said merger,
this Corporation assumes all of said subsidiary's
respective obligations; and be it further .

RESOLVED, that the merger of the forcgoing Pennsylvania
subsidiary shall Le effective upon the date of filing with -
Secerotary of State of Delaware of the Certificate of Owner-
ship and Merger herecinafter referred to:; notwithstanding
the foreqgoing, in the event said Certificate of Ownership
and Nlerqger has not been filed by the Secretary of State of
Dolawvare on or beforce November 30, 1974, fnr accounting
and tax puirposes only, the merger shall be decmad by this
Corporation to have been effected on Hovember 30, 1974;
and be it further

RESOLVED, that, upon the effective date of the merger, : 1
the officers of the above-named company will remain as the ’ |
respective officers of the newly created division of this
Corporation:; and be it further



RESOLVED, that the proper officees of this Corporation
be, and they hereby are, directed to make and cexecute under
the corporate seal of this Corporation, a Certificate of
Ownership and Merger setting forth a copy of the resolutiocus
to morge said subsidiary into this Corporation, and for this
Corporation to assume their liabilities and obligations on
thke date of adoption thereof, and to cause the same to be
filed with the Secretary of State and a certified copy in
the Office of the Recorder of Deeds of New Castle County,
and to do all acts and things whatsoever required, whether
within or without the State of Delaware, which may in any-
wise be necessary or proper to effect said merger.

- -

FIFTH: Anything R&rein or elsewhere to the contrary notwith-
standing, this merger may be terminated and abandoned by the Boarad
of Directors of CHROMALLOY AMERICAN CORPORATION at any time prior
o the date of filing the merger with the Secretary of State of
nelaware:

IN WITNESS WHEREOF, said CHROMALLOY AMERICAN CORPJIRATION has
caused 1%ts corporate seal to be hereunto affixed and this certificate
to be siqned by W. 8. Walch, its Executive Vice ?residcnt, and -
osttested by W. B. Roberts, iés Secretary, this ig%uiday of November,

1974.

CHROMALLOY AMERICAN CORPORATION

Y

. o ., Executive Vice
o e President

(CORPORATE SEAL)

Attest: L
rd .

t. B. Roberts, Sccretary




STATE OF MISSOURI )
) ss:

COUNTY OF ST. LOULIS )

BE IT REMEMBERED that on thisq&&ﬂdhay of November, 1374,
puf.~nallybcame before me, a Notary Public in and fer the
Courty and State aforesaid, W. S. Walch, Executive Vice President
¢t CHROMALLOY AMERICAN CORPORATION, a corporation of the State of
Dielaware, and he duly-executed sajid certificate before me and
acknowledged the said certificate to be his act and deed and the
act and deed of said corporatién and the facts stated therecin are
true; and that the seal affixed to 8ai& certificate and attested
by the Sccrctary'of sajid corporation is the common or corporate
scal of 3aid corporation.

I WITNESS WHEREOF, I have hereunto set my hand and seal of

o2€fice the day and year aforesaid.

(SEAL)

K4
.



Certificate of Ownership of the . “CRROMALLOY AMERICAN CORPORATION™ -

« corporation organized and cxit;cing under the laws of the State of D;_l.v;re,

ne-ping "LEON-FERENBACH, INCORPORATED', o
Comonwealth of Pennsylvania,
fkatecohc .

A corporation organized and existing under the lavus of the
pursuant to Scctfon 253 of the General Corporation Law of the State of Delaware,

as recefived and filed in this office the third ’ day of December,

v

A.D. 1974, at o o'clock A M.



You may verify this certificate online

Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE;' STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE

NAME OF "CHROMALILOY AMERICAN CORPORATION", A CORPORATION

-ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,

AS RECEIVED AND FILED IN THIS OFFICE THE ELEVENTH DAY OF

DECEMBER, A.D. 1974, AT 9 O'CLOCK A.M.

W@@

Jeffrey W. Bullock, Secretary of State
0685605 8100M AUTHENTYCATION: 7841183

100226700 DATE: 03-01-10

at corp. delaware gov/authver. shtml
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CERTIFICATE OF OWNERSHIP AND MECRGER
MERGING
A.B.R. CHEMICAL COMPANY
INTO

CHROMALLOY AMERICAN CORPORATION

* & K ® &

-—

CHORMALLOY AMRRTCAN CORPORATION, a corporation organized and
existing under the laws of Delaware.

DOES HEREBY CERTIFY:

FIRST: That this ccr-oration was incorporated on the 26th
day of August 1968, pursuant to the General Corpovation Law of

the State of Delaware.
SECOND: That this corporation owns all of the outstanding

shares of the stock of A.B.R. Chemical Company, a corporation incor-

rorated on the 13th day of February, 1970, pursuant to £he Genéeral

Corporation Law of the State of Delaware. -

TIIRD: That this corporation, by the following resolutions of
its Board of Directors, duly adopted on the 20th day of November,
1974, determined to and did merge into itself said A.B.R. Chemical
Company : .

RESOLVED, that the merger into this Corporation of
A.B,R. Chemical Company, a wholly-owned subsidiary of this
Corporation, is hereby authorized and approved, and
ugen the cffective date of said merger, this Corporation
ansumes all of said subsidiaxy's respective obligations;
arnd be it further .

RESOULVED, that the merger of theforeqoing Delaware
substdiary shall be cffective upon the date of filing
with Sccretary of State of Delaware of the Certificate
cf Ownership and Merger hereinafter referred to; not-
withistanding the foregoing, in as much as all business
actavitices of A.B.R. Chemical Company were effectively
discontinued as of May 31, 1974, and since that date
this Corporation as the sole shareholder of ALB.R. Chemical
Comu.ny, has deemed it advisable to abandon and discon-.
tinue all business activities and aperating authority
of said subsidiary and to sell assets of that Company,
reqardless of the date on which the Certificate of
Ownetship and Merger is filed with the Secretary of
State of Delaware, for accounting and tax purposes only,
the merger shall be deemed by this Corporation to have
bheen efl{eccte® as of May 31, 1974; and be it further

. ’ '
!

1




RESOLVED, that, upon the cffective date of the merger,
the officers of the above-named company will remain as the
respective officers of the newly created division of this
Corporation; and be it further

RESOLVED, that the proper officers of this Corporation
be, and they hereby are, directed to make and execute under
the corporate seal of this Corporation, a Certificate of
Ownership and Mergexr setting forth a copy of the resolutions
to merge said subsidiary into this Corporation, and for this
Corporation to assume their lliabilities and obligations on

~ the date of adoption thereof, and to cause the same to E&
filed with the_Secretary of State and a certified copy in
the Office of the Recorder of Deeds of New Castle County,
and to do all acts and things whatsocever required, whethar
within or without the State of Delaware, which may in any-
wise be necessary or proper to effect said merger.

FIFTH: Anything herein or elsewhere to the contrary notwith-
standing, this merger may be terminated and abandoned by the Board
of Drirectors of CHROMALLOY AMERICAN CORPORATION at any time prior
te the date of filing the merger with the Secretary of State of
Delaware.

IN WITNESS WHEREOF, said CHROMALLOY AMERICAN CORPORATION has
caused its corporate seal to be hereunto affixed and this certificate
to be signed by W, s Walch, its Executive Vice President, and

attested by W. B, Roberts, its Secretary, this;ub”iday of November,

1e74.
CHROMALLOY AMERICAN CORPORATION
ffflf? K By

W O W. 5."Walch, Executive Vire

s o ‘; President
(CORPORATB~SBQ§n _
Atteﬂt- -""\ ' -
By

W. 1I!. Roberts, Sccretary




STATE OF MISSOURI )
) ss.

CHOUNTY OF  ST. LOUIS )

BE IT REMEVBERED that on this addday of November, 1974,
personally came before me, a Notary Public in‘and for the
County and State aforesaid, W. S. Walch, Executive Vice Prcsident
of CHROMALLCY AMERICAN, CORPORATION, & coiporation of the State Qf
Delaware, and Le duly executed said certificate before me and
gcknowledged the‘said certgficate to be his act and deed and the.
act and deed of said corporation and the facts stated therein are
t-ue; and that thc seal affixed to said ce:tificate and attested
by the Secretarv of said corporation is the common or corporate
seal of said corporation. |

IN WITNESS WHEREOF, I have hereunto set my hand and seal of

office the day and year aforesaid.

S S 5 Notary Public
" (NOTARIAL 'SEAL)

S
Yo
R




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE
NAME OF "CHROMALLOY AMERICAN CORPORATION ", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWé OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-THIRD DAY OF

AUGUST, A.D. 1977, AT 2 O'CLOCK P.M.

YOS

' Jeffrey W. Bullock, Secretary of State
0685605 8100M AUTHENT{CATION: 7841184 ’

100226700 .DATE: 03-01-10 .

You may verify this certificate online
at corp.delaware.gov/authver. sh
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) State of Delaware

The Official Website tor the First Stare

The Secretary of State of Delaware issued a certificate for CHROMALLOY
AMERICAN CORPORATION whose file number is 0685605 on 03/01/2010 under
request number 100226700 for authentication number 7841184. ‘
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CERTIFICATE OF MERGER .
* or
GORDON CLOTHES, INC.
INTO ’

CHROMALLOY AMERICAN CORPORATION

The undersigned corporation
DOES HEREBY CERTIFY:

FIRST: The name and state of incorporation of each of

the constituent corporations of the merger is as follows:

State of : -
Nan.e Incorporation
Gordon-Clothes, Inc. Pannsylvania T
Chromalloy American
Corporation : Delaware

SECOUND: An Agreement and Plan of Merger between the
parties to the merger has heen approved,‘adopted. certified,
excectited and acknowlédged by each of the constituent corpora-
tions in accordance with the requiremehts of subsections (¢)
of Section 252 of the General Corporétion Law of the Statq
of Delaware. |

THIRD: The name of the surviving corporation of the -
merger is Chromalioy Anerican Corporation, & Delaware corpora-
tion. | |

FOURTH: The Certificate of Incorporation of Chromalloy
Aﬁerican Corporation, a Delaware corporation, shall be the

Certificate of Incorporation of the surviving corporation.




FIFTH: The exécuted Agreement and Plan of Merger is
on file at the princip;l place of business of thg surviving
corporation. The address of said principal place of business
is: - Chromalloy American Corporaticn, 120 South Central Avenue,
Clayton, Missouri 63105, Attention: Corporate Secretary.

SIXTH: A copy of the Agreement and Plan of Mergexr will
be Euénished on request and without cost of any stockholder
of any constituent cbrboration. |

SEVENTH} The authorized capital stock of the forejgn .

corporation which is a party to the merger is as follows: .

NUMBER OF
) ) AUTHORIZED PAR VALUE
CORPORATION CLASS SHARES PER SHARE
sordon Clothes, Inc. Common 200,00 No Par.

EIGHTH: This Certificate of Merger shall be effective
“n the date of Filing with the Secrcfary of State of the State of Delavare,

Howower, for toy purpnses the effective date shall be Aupusr 31, 1977,

CHROMALLOY AMERICAN CORPORATION

- BNQDW\ | )

W. B. Roberts ,M VpM,

{SEAL)

ATTEST:

//Ck /’r/'i“ N

h B. Fricdman
Assistant Secretary




3

Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERFBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION"” UNDER THE
NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-THIRD DAY OF

AUGUST, A.D. 1977, AT 2 O'CLOCK P.M.

Jeffrey W. Bullock, Secretary of State TN

0685605 8100M AUTHENTYCATION: 7841184

100226700

You may verify this certificate online
at corp.delaware.gov/authver.shtml

DATE: 03-01-10
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State of Delaware
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The Secretary of State of Delaware issued a certificate for CHROMALLOY
AMERICAN CORPORATION whose file number is 0685605 on 03/01/2010 under
request number 100226700 for authentication number 7841184.
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CERTIFICATE OF MERGER

: OF
GORDON CLOTHES, INC.
INTO

CHROMALLOY AMERICAN CORPORATION

The undersigned corporation
DOES HEREBY CERTIFY:

FIRST: The name and state of incorporation of each of

the constituent corporations of the merger is as follows:

State of .
Name Incorporation
Gordon-Clothes, Inc. Pennsylvania o
Chromalloy American
Corporation Delaware

SECOND: An Agreement and Plan of Merger between the
parties to the merger has been approved,'adopted, certified,
executed and acknowledged by each of the constituent corpora-
tions in accordance with the requiremehts of subsections (c¢)
of Section 252 of the General Corporation Law of the Statg

of Delaware.

THIRD: The name of the surviving corporation of the
merger is Chromalloy American Corporation, & Delaware corpora-
tion.

FOURTH: The Certificate of Incorporation of Chromalloy
American Corporatioh, a DJelawares corporation, shall be the

Certificate of Incorporation of the surviving corporation,




FIFTH: The executed Agreement and Plan of Merger is
on file at the princip;l place of business of the surviving
corporation. The address of said principal place of business
is: Chromalloy American Corporation, 120 South Central Avenue,
Clayton, Missouri 63105, Attention: Corporate Secretary.

SIXTH: A copy of the Agreement and Plan of Merger will
be furnished on request and without cost of any stockholder
of any constituent corporation.

SEVENTH: The authorized capital stock of the foreign .

corporation which is a party to the merger is as follows: .

NUMBER OF

AUTHORIZED PAR VALUE
CORPORATION CLASS SHARES PER_SHARE
sordon Clothes, Inc. Common 200,00 No Par

EIGHTH: This Certificate of Merger shall be effective
-n the date of filing with the Secretary of State of the State of Delaware,

Hewower, For tox purphres the effective date shall be August 31, 1977,

CHROMALLOY AMERICAN CORPORATION

S IR ‘

W. B. Roberts ) EDpemAtn Vﬂua
3 1;4%;t2’7

{SEAL)

ATTEST:

N

K. B. Fricdman
Assistant Secretary




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
.DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE
NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE TWENTY-SIXTH DAY oé

AUGUST, A.D. 1977, AT 12:15 O'CLOCK P.M.

NSO

Jeffrey W. Bullock, Secretary of State
0685605 8100M AUTHEN ATION: 7841185

100226700 DATE: 03-01-10

You may verify this certificate online
at corp.delaware.gov/authver. shtml
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State of Delaware

- The Official Websize lor the Firsr-State

The Secretary of State of Delaware issued a certificate for CHROMALLOY
AMERICAN CORPORATION whose file number is 0685605 on 03/01/2010 under
request number 100226700 for authentication number 7841185.
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CERTIFICATE OF MERGER N
~— OF ’ - -
ALABAMA METAL PRODUCTS COMPANY, INC.
’ INTO ‘
CHROMALLOY AMERICAN CORPORATION

The undersigned dd hereby certify, pursuant to
Section 251(c) of the General Corporation Law of the
State of Delaware, as follows: ‘
. FIRST: The name and state of incorporation of each of

the constitutent corporations of the merger is as follows:
NAME -~ STATE _OF INCORPORATION

v

ALABAMA METAL PRODUCTS
COMPANY, INC. Delaware

Chromhlloy Amarican <
Corporation . Delaware

SECOND: An Agreement and Plan of Merger between the
parties to the merger has been approved, adopted, ceitified,
executed and acknowledged by each of the constituent corpora-
tions in accordance with the requirements‘of subsection (c¢)
of Section 7' of the General Corporation Law of the S;ate
of Delawaré.

THIRD: Tﬂé name of the surviving corporation of the
merger is Chromalloy American Corporation a Delaware corporation.
FOURTH: The Certificate of Incorporation of Chrom&lloy

Lmer#can'Corporation, a Delaware corporation, shall be the

certificate of Incorporation of the surviving corporation.




FIFTH: The éxecuted Agfeemekt and Plhg of Meégeé l? on .
file at the principal place of business of the surviving
corporation. TRe address of said principil place of business
is: Chromallecy American Corporation, 120 South Central Avenue,
Clayton, Missouri 63105, Attention: Corporate Secretary.

SIXTH: A copy of the Agreement and Plan of Merger will
be furnished on request and without cost to any stockholder
of any constituent corporaéion.

SEVENTH: This Certificate of Merger shall ke effective
on the later of ___ _August 26, 1977 1977, or the date of
filing with the Secretary of State of the State of Delaware.

IN WITNESS WHEREOF, each of the constituent corporations
has caused this certificate to be signed by its appfopflpte

officer as designated on the QQLMAday of aﬂfﬁ““’z—, 1977.
CHROMALLOY AMERICAN CORPORATION

By )
§§ecut§ve élCE President ’

ALABAMA METAL PRODUCTS COMPANY, INC.

-~
\Y

ona . erland, Presadent

-ant Secretary



-y

. STATE OF MISSOURI . ) .
. - T 88.12
"countY OF &/ Lcoes

' BE IT REMEMBERED, that on this 9'7';""413:{ of August,
1977, personally came before me, & Notary Public in and
for the County and State aforesaid, M- ﬁ?:ﬁPéﬁ°Zqzj- and
Jﬁ”./zzfd-[%;?l”@l3/€0“z”‘f Vice President anqjgggretary,
réspectively, of CHROMALLOY AMERICAN CORPORATION, a corpora-
tion of thé State of Delaware; and they duly exgcuted thre
foregoing cqrtificate before ma and each acknowledqedf?he
said certificate to be his act an& deed and the act and
deed of saild corporation and that the facts stated therein
are true.
IN WITNESS WHEREOF, I have hereunto set my hand and
seal of office the day and year aforesaid.

Al z ;
Not Pyblic .

A o /V/”N‘-y /"/ & « e
~. tSEALF -
¢ B e -
- L3 -
‘. ":.‘-'o,; ~
O NOTARY PURLIC STATE OF MIStOURT

T . mCOMMPSION_[!ﬂ!!!MAY 14, 978




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: |

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE
NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE SIXTH DAY OF OCTOBER,

A.D. 1977, AT 4:30 O'CLOCK P.M.

ealC (S

Jeffrey W. Bullock, Secretary of State
0685605 8100M AUTHEN TION: 7841186

100226700 DATE: 03-01-10

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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| State of Delaware

The Offscial Website for the Fitst Sare

The Secretary of State of Delaware issued a certificate for CHROMALLOY
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CERTIFICATE OF MERGER
or .
“AARON DBROTHERS CORPORATION
INTO
CHROMALLOY AMERICAN CORPORATION .

The undersigned corporation
DOES HEREBY CERTIFY:

FIRST: The name and state of incorporation of each

of the constituent corporations of the mérger is as fol-

lows:
NAME STATE OF INCORPORATION
Aaron Brothers Cor- )
poration California -
Chromalloy American ."
Corporation . Delaware .

SECOND: An Agreement and Plan of Mefger between the
parties to the merger has beeﬁ approved, adopted, certified,
executed and acknowledged by each of the constituent cor-
porations in accordance with the requirements of subsec-

‘tions {c} of Section 252 of thé General Corporation Law

of the State of Delaware.

THIRD: The name of the surviving corporation of the
merger is Chromalloy American Corporation, a Delaware cor-

poration.

FOURTH: The Cextificate of Incorporation of Chromalloy
American Corporation, a Delaware corporation, shall be the

Certificate of Incorporation of the surviving corporation.




- S - -
FIFTH: The executed Agreement and Plan of Merger -

is on file at the principal place of business of the Bur-
viving corporation. The address of said principal place
of business is:

Chromalloy American Corporation

120 South Central Avenue

Clayton, Missouri 63105

Attn: Corporate Secretary

SiXTH: A copy of the Aqreement and Plan of Merger

will be furnished on request and without cost to any
Stockholder of any constituent corporation. -

SEVENTH: The authorized capital stock of the-foreign

corporation which i8 a party to the meryer is as follows:

NUMBER OF
, AUTHORIZED  PAR VALUE
CORPORATION CLASS SHARES PER SHARE
Aaron Brothers Corporation Common 15,000,000 $.10

- ) . .
ETGHTH: The Certificate of Mergexr shall be effec-

tive on the date of filing with the Sccretary of State
of the State of Delaware. ﬁowever, for tax and accounting purposes
the merger will be deemed to be sffectiva on September 30, 1977.

CHROMALLOY AMERICAN CORPORATION

- . BY 2

: W. B. Roberts, Executive
SEANL Vice President

Attest:

BV
/ il

K. B. Friedman, Assistant
Secretary AR




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAﬂARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF -THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE
NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE EIGHTEENTH DAY OF

OCTOBER, A.D. 1977, AT 1 O'CLOCK P.M.

SN SR

N ) Jeffrey W. Bullock, Secretary of State
0685605 8100M AUTHENTYCATION: 7841187

DATE: 03-01-10

100226700

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
GORDON SALES ASSOCIATES, INC.
INTO
CHROMALLOY AMERICAN CORPORATION

. - q -
CHROMATLOY AMERICAN CORPORATION, & corporation organizad

-

and existing under the laws of Delaware.

DOES HEREBY CERTIFY1
FIRST: That this corporation was incorporated on the

26th day of Auqust, 1968, pursuant to the General Corporation

Law of the State of Delaware.

SECOND: That this corporation owns all of the outgtand=-
ing shaves of tha Btock of Gordon Sales Associates, Inc., a
corporation incorporated on the 6th day of January, 1964,
‘pursuant to the Nevw York Business Corporation Law.

THIRD: That this corporation, by the followiné_resolu~
tions of the Executive Committee of the Board of Direcgors
of this dorporation, duly adopted on the 30th day of September,
1977, determined to and pursuant to section 253 of the Dela=-
ware Corporation Law, does hereby merge into itself said

Gordon Sales Associates, Inc.:

RESOLVED, that the merger into this Corpora-~
tion, of Gordon Salesg Associates, Inc., is hereby
authorized and approved, and upon the effective
date of said merger, this Corporation assumes
said subsidiary's obligations; and be it further .

RESOLVED, that the marger of the foregoing
subsidiary shall be effective upon the data of
filing with the Secretary of State of Delaware
of the Certificate of Ownership and Merger here-
inafter referred to; notwithstanding the forego~
ing, in the event gaid Certificate of Ownership
and Merger has not been £iled with the Secretary
of State of Delaware on September 30, 1977, for
ell accounting and tax purposes only, the merger
shall ba deemed by this Corporation to have been
offected on September 30, 1977; and be it further




RESOLVED, that the proper officers of this
Corporation be,and they hereby are, directed to
make and execute under the corporate seal of
this “orporation, a Cextificate of Ownership

1 borger setting forth a copy of the resclu-

~ons to merge said subsidiary into this Cor-
poration,and for this Corporation to assume its
liabilities and obligations on the date of
adoption hereof, and to cause the same to be
filed with the Secretary of State of Delaware.
and record same in the Office of the Recorder
of Deeds of New Castle County, and to all acts -
and thilgs whatsoever required, whether within
or without the State of Delaware, which may in
anywise be necessary or proper to effect said .
merger.

FOURTH: Anything herein or elsewhere to the contrary
nthithstanding, this merger may be terminated and abandoned
by the Executive Committee of the Board of Directors of
CHROMALLOY AMERICAN CORPORATION at any time prior to the
déte of filing the merger with the Secretary of Staté.

IN WITNESS WIEREOF, said CHROMALLOY AMﬁRICAN CORPORAT ION
has caused 1its corporate seal tc¢ be hereunto affixed and
this certxficate to be signed by W. B. Roberts, lts Bxecutive
Vice Presxdent, and attested by K. B. Friedman, its Assistant
Secretary, this 34)$gday of Septenmber, 13877.

CHROMALLO!’AMERICAN CORPORATION

By thJS(L‘L*>*3

W. B. Roberts, Executive Vice
President

{CORPORATE SEAL) , ’

‘NTTEST :

n, Assistant
Secretary




w

LY

: Bomany:-

SIUATE OF MISYOURI )
: ) 88.
COUNTY OF ST. 1L.OUIS )

BE IT REMEMBERED that on this 30th day of September, 1377,
personally came before me, & Notary Public in and for the
County and State aforesaid, W. B. Roberts, Executive v;ce
President of CHROMALLOY AMERICAN QORPORATION,'& corporatlgé
of the State of‘Belaware, and he duly executed said certifi-
cate before me aﬁd acknowledged the saild certificate to be
his act and deed and the act and deed of said corporation
and the facts stated therein are true; and that the seal
affixed to said certificate and attested by the Assistant
Sceretary of sald corporation is the common or corporate
seal of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal

of office the day and year aforesaid;

-

42?ah4¢w1/jgébﬂ~¢_
Nancy Piggd, Notary Public

N

NOTARY MUBLIC STATE OF Mitecinr
SRS MY COMMISIION EXPIRES MAY 14, 1978




You may verify this certificate online

Delaware ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS 4A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE
NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION
ORGANIZED AND EXISTING UIVDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE FIRST DAY OF NOVEMBER,

A.D. 1977, AT 4 O'CLOCK P.M.

YN ERT

Jeffrey W. Bullock, Secretary of State
AUTHEN TION: 7841188

DATE: 03-01-10

0685605 8100M

100226700

at corp.delaware.gov/authver.shtml
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™~  CERTIFICATE OF MERGER - -
. OF .
E.D.M. OF TEXAS, INC.
AND
UNITED FABRICATION, INC.
AND
AIR VAC CORPORATION
INTO
CHROMALLOY AMERICAN CORPORATION
The undersigned corporation i
DOES éERﬁgY CERTIFY: .
,’ FIRST: The name and state of incorporation of each of the
constituent corporations of the merger is as follows: |
Name State of Incorporation
E.D.M. of Texas, Inc. Texas
. United Fabrication, Inc. Texas
< A_.r Vac Corporation Texas
Chromalloy American Corporation Delawara

SECOND: An Agreement and Plan of Merger between the parties

to the merger has been approved, adupted, certified, executed and
acknowledged by each of the constituent corporations in éccoragéce
with the rcquirc;ents of subsections (c) of Section 252 of the
General Corporation Law of the State of Delaware.

THIRD: The name of the surviving corporation of the merger

is Chromalloy American Corporation a Delaware corporation.




. - . .

FOURTI: The Certificate of Incoxporation of Chromalloy
American CorporaTion, a Delaware corporation shall Ee the **
Certificate of Incorporation of the surviving corporation.

“IJ¥Th: The executed Agreement and Plan of Merger is on
file at the principal place of business of the surviving
corporation. The address of said principal place of business
is: Chromalloy American Corporation, 120 South Central Avenue,
Clayton, Missovri 63105, Attention: Corpor:te Secretary.

SIXTH: A copy of the Agrecﬁent and Plan of Merger will be
furnished on reqhest and without cost to any stockhtolder of any
constituent corporation. -

SEVENTH: ..The Authorized capital stock of the foreign

corporation which is a party to the merger is as follows:

Number of

Authorized Par Value
Corporation : Class Shares Per Share
E.D:M. of Texas, Inc. Commen 10,000,000 $0.10
United Fabrication, Inc. . Common 50,000 $1.00
Alr Vac Corporation Common 100,000 $0.10

EIGHTH: This Certificate of Merger shall be effective on

the date of filing with the Sécretary of State of the State of

.

Detawarc.
. CHROMALLOY AMERICAN CORPORATION -
3 (}
By /ﬂ\ A Ceef ~
“Execytive Vice President
(SEAL)

ATTEST:
.'/



R

STATE OF NEW YORK )
' 1 BB.3
COUNTY OF NEW YORK )

~ BE IT REMEMBERED, that on this |\V™~ day of
August, 1977, personally came before me, a Notary Public
in and for the County and State aforesaid, Donald J.
Sutherland and Silas Spengler, President and Assistant-
Secretary, respectively, of ALABAMA METAL PRODUCTS COMPANY,
Ihc., a corporation of the State of Delaware, and they dply _
executed the foregoing certificate to be thzir act and‘dged
and the act and deed of said corporation and that the facts
stated therein are true; and that the seal affixed to said
certificate and attested by the Secretary of said corpora-
tion is the common or corporate seal of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand

‘and seal of office the day and yéat aforesaid.

thary Public

T . GREGORY KATZ
* «*"(SEAL) Notory Public. State of New York
e . - No.. 114522950
[ - Queiifizg in New Yark County |
. Commission Expiras Maren 30, 1908




Delaware ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, bO‘HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES :

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE
NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE.STATE OF DELAWARE,
AS RECEIVED AND F;I'LED IN THIS OFFICE THE TWENTY-SIXTH DAY OF

JULY, A.D. 1979, AT 9 O'CLOCK A.M.

NN ERE

Jeffrey W. Bullock, Secretary. of State T
0685605 8100M AUTHENTTCATION: 7841189

DATE: 03-01-10

100226700

You may verify this cexrtificate online
at corp.delaware.gov/authver.shtml


http://corp.delaware.gov/authver.shtml

Division of Corporations - Online Services Page 1 of 1

) State of Delaware

The Ofcial Websiee for zéu *n«? Srate

The Secretary of State of Delaware issued a certificate for CHROMALLOY
AMERICAN CORPORATION whose file number is 0685605 on 03/01/2010 under
request number 100226700 for authentication number 7841189.

https://delecorp.delaware. gov/tin/CertificatesValidationResult jsp?sPrintFlag=y v 3/3/2010


https://delecorp.delaware.gov/tin/CertificatesValidationResult.jsp?sPrintFlag=y

CERTIFICATE OF OWNERSHIP AND MERGUR

MERGING
ARROW GROUP INDUSTRIES, INC. )
- -
INTO
CHROMALLOY AMERICAN CORPORATION .

CHROMALI.OY AMRRICAN CORPORATION, m corporation organized
and existiné under the laws of Delaware.

DOBS HEREBY CERTIFY:

FIRST: That this Corporation was incorporated on the
26th day of August, 1968, pursuant to the General Corporation

waw of the State of Delaware.

SECOND: That this Corporation owns

.. . -

all of the outstanding shares of the stock of Arvow Groué
Industries, Inc., a ?orporation incorporated on the. 21st day
of October, 1963, pursuant to the Business Corporation Act
o< the sState of New Jersey. R

THIRD: That this Corporation,_by the following resolu-
tionsy of the Board of Directors of this Corpsration, duly
adopted on the 12th day of Jung, 1979, determined to and

di<. merge into itself said Arrow Group Industries, Inc.:?

RESOLVED, that the mexger into this Corporation of .
Arrow Group Industries, Inc., is hereby authorized and
approved, and upon the effective date of said merger,
thir Corporation assumes all of said subsidiary's
respective obligations; and be it further

: RESOLVED, that the merger of the foregoing New
Jrrsey subsidiary shall be effective upon the date of-
filing with Secretary of State of Delawarc of the
Certificate of Ownership and Merger hereinafter re-
ferred to; notwithstanding the foregoing, in the avent

"said Certificate of Ownership and Merger has not been
filed by the Secretary of State of belaware on or
before June 30, 1979, for accountlng and tax purposes

5




only, the merger shall be deemed by this Corporation to
hav~ been effected on June 30, 197Y; and be it further

KESOLVED, that, upon the effective date of the
rerger, the officers of the above-namcd company will
remain as the respective officers of the newly created
division of this Corporation; and be it furthet -

RESOLVED, that the proper officers of this Corpo-
ratinn be, and they hereby are, directed to make and -
execute under the corporate seal of this Corporation, a
Cercificate of Ownership and Merger setting forth a
"copy of the resolutions to merge said subsidiary into
this Corporation, and for this Corporation to assume
its liabilities and obligations on the date of adoption
hereof, and to cause the same to be filed with the
Sccretary of State and a certified copy in the Office
of the Recorder of Deeds of New Castle County, and to do
all acts and things whatsoever required, whether
within or without the State of Delaware, which may
in anywise be necessary or proper to effect said
merger.

FOURTH: Anything herein or clsewhere to the contrary
notwithstanding, this merger may be'terminated and abandoned
by the Board of*Directors of CHROMALLOY AMERICAN CORPORATiQN
at any time prior to the date of filing the merger with the
Scaratary of State. » —:”.

IN WITNESS WHEREOF, said CHRdMALLOY AMERICAN CORPORATION
has caused its corporate seal to Se hereunto affixed and
this certificate to be signed by W. B. Roberts, its Bxecutive

 Vice President, and attested by'Ahgelo M. Pezzani, its

#

Assistant Secretary, this §¢élday of , 1979.
CHROMALLOY AMERICAN CORPORATION

| Byig,.ﬂSQJJ\é- : '
" (CORPORATE SEAL) « B. Roberts, Executive Vice

President

FAUN T

Ascistant



STATE OF MISSOURI )
) ss.

CUUNTY OF ST. LOUIS )
HE 1T REMEMBERED that on this _(,_’_fpday of 4 , 1979,
personally came before me, a Notary Public ig an27;:r the
Countf and State JPoresaid, w; B. Roberts, Bxecutive-vice -
President Qf CHROMALLOY.AMERICAN.CORPOR.'\TI‘ON, a corporation
of the State of Delaware, and helduly executed said certifi-
cate before me and acknowledged the said certificate to be
his act and decd and the act and deed of said cqrporation
and the facts stated therein are true; and that the scal
atfixed to said certificate and attested by the Assistant
secretary of said corporation is the common or corporate
seal of saiad corporation.‘ .; o

'IN WITNESS WHEREOF, I have hefeunto set my hand and -

seal of offige bLhe day and year aforesaid. .

e/ avtes 5*’ "2»«-4(

/

-, Ngfary «fublic
:gm )
l;; i NANCY PIGUR
i _ NUTARY PURIC STATE OF MISSOUN
My ‘do xxssion expires ST_LOUIS €O,

MY COMMISSION EXPIRES MAY . 14 1982
1SSUED THRY MISSIOURI NOTARY ASSCK .




e e . -

Crrtificate of Gunership of the ''CHROMALLOY AMERICAN CORPORAT ION"
a corporation organized ond existing under the laws of the State'.of Delaware,

morging '/ 2R0W GROUP INDUSTRIES, INC.",
a corporatfon organized and exiating under the laws of the State of yav Jersey,
pursuant to Section 253 of the General Corporation Law of tha State of Dolaware,

as received and filed in this office the twenty-sixth day of July, \

A.D, 1979, 8t g o'clock A M.




Delaware ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF 0WNERSHIP , WHICH MERGES:

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE
NAME OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION ‘
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE ’
AS RECEIVED AND FILED IN THIS OFFIC'E' THE THIRTY-FIRST DAY OF

DECEMBER, A.D. 1979, AT 9 O'CLOCK A.M.

NGO

Jeffrey W. Bullock, Secretary of State
0685605 8100M AUTHEN TION: 7841190

100226700 DATE: 03-01-10

You may verify this certificate online -
at corp.delaware.gov/authver.shtml N
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CERTIFICATE OF OWNERSHIP AND MERGER
 MERGING
CHROMALLOY INTERNATIONAL CORPORATION

TNTO ) - -

~—

CHROMALLOY AMERICAN CORPORATION

CHROMALLOY AMERICAN CORPORATION, a corporation organized

and existing under the laws of Delaware.
DOES HEREBY CERTIFY;
FIRST: That this Corporation was incorporated on the 26th

day of August, 1968, pursuant to the General Corporation Law

cf the State of Delaware.

SECOND: That this Corporation owns all of the outstand-

ing shares of the stack of Chromalloy International Cq;poration

-

2 corporétion.incorporated on the 13th day of August, 1974

pursuant to ihe General Corporation Law of the State of Dela-

ware.

THIRD: That this Corporation, by the follewing resolu-
tions of the Board of Directors of this Corporation, duly
adopted on the 1llth day of December, 1979, detexmined to and

did merge into itself said Chromalloy International Corporation:

RESOLVED, that the merger into this Corporation
of Chromalloy Interna“ional Corporation, is hereby
authorized and approved, and upon the effective date -
of said merger, this Corporation assumes all of said
subsidiary®s respective obligations; and be it
further "

RESOLVED, that the merger of the foregoing Dela-
ware subsidiary shall be effective upon the date of
filing with the Secretary of State of Delaware of the
Certificate of Ownership and Mergexr hereinafter re-
ferred to; notwithstanding the foregoing, in the
event said Certificate of Ownershlp and Merger has
not been filed by the Secretary of State of Delaware
on or before December 31, 1979, for accounting and
tax purposes only, the mergar shall be deemed by
this Corporation to have been effected on December 31,
1979: and be it further -

N P



RESOLVED, that, upon the effective date of the
merger, the officers of the above-named company will
remain as the respective officers of the newly cre-
ated division of this Corporation; and be it further

RESOLYED, that the proper officers of this Cor-w -
poraticn be, and they hereby are, directed to make
and execute under the corporate seal of this Corpora-
tion, a Certificate of Ownership and Merger setting °
forth a copy ¢of the resoluticns to merge said subsi-
diary into this Corporation, and for this Corporation
to assume. its liabilities and obligations on the date
of adeption hereof, and to cause the same to be filed.
with the Secretary of State and a certified copy in
the Office of the Recorder of Deeds of New Castle County,
and to do all acts and things whatsoever required,
whether within or without the State of Delaware, which
may in anywise be necessary or proper to effect said
merger. : - . '

FOURTH: Anything herein or elsewhere to the contrary not-
withstanding,vthis merger may be terminated and abandoned by
theé Board of Directors of CHROMALLOY AMERICAN cfoasomrron'at
any time pridr to the date of filing the merger with tﬁé,Secre-
tary of State.

IN WITNESS WKFREOF, said CHROMALLOY AMERICAN.CORPORATiON
has caused its corpcsate seal to be hereunto affixed &nd this
certificate to be signed by W. B. Roberts, its Executive Vice

President, and attested by Angelo M. Pezzani, its Assistant

Secretary, this [l,ﬁ/day of Azggﬁﬁ&, 1979.

-

CHROMALLOY AMERICAN CORPORATION

By .
- W. B. Roberts, Executive Vice
President

(CORPORATE SEAL)
ATTEST:

4 /,ﬂ T T "
By (. /ﬁ?/-’6 ; 442&2’!2%/ PRGN

Angelo M. Pezzani
Assistant Secretary




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"CRO-MARINE, INC.", A DELAWARE CQRPORATION,

WITH AND INTO "CHROMALLOY AMERICAN CORPORATION" UNDER THE
NAME .OF "CHROMALLOY AMERICAN CORPORATION", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE THIRTY-FIRST DAY OF

DECEMBER, A.D. 1985, AT 10:01 O'CLOCK A.M.

@QZ(?

jeffrey W. Buliock, Secretary of State
0685605 8100M AUTHENTYCATION: 7841191 ’

100226700 DATE: 03-01-10

You may verify, this certificate online

" at corp.delaware. gov/authver. shtml
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CERTTFICATE OF OWNERSHIP AND MERGER : 'DEC 81 085

- .
i Bl L '

-

CRO-MARINE, INC., a corporation incorporated on-the
12th day of June, 1981, pursuant to the Gereral
Corporation Iaw of the State of Delaware,
. m
CHROMAITOY AMERICAN CORPORATION, a Delaware corporation.
K kdedkk ik
CHROMALIDY AMERTCAN CORPORATION, a corporation organized and
evisting 'nder the laws of Delaware,
DOES HEREBY CERTIFY THAT:
FIRST: This ooiporatim was incorporated on the 26th day of Au.c:;ust,'
1968 pursuant to the General Corporation Iaw of the State of Delaware.
SEQOND: This Corporation owns all of the outstanding shares of the
stock of Cro-Marine, Inc., the constituent corporation of the merger:
HIRD: In accordance with the requirements of Section 253 of the
Genera; Corparation Law of the State of Delaware, this Corporation by the
following resolutions of its Board of Directors duly adopted on December
18, 1985 determined to merg; into itself the wholly-owmed censtituent
corporation of the merger:
RESOLVED that the merger into the Corporaticn of Cro-Marine, Inc., a
wholly-ovmed subsidiary corporation be and is authorized ard
approved, and upon the effective date of said merger, the

Corporation shall assume all of said subsidiary's respective
cbligations; and

FURTHEDR RESOINVED that the officers of the Corporation be and each is
. authorized and directed to make and execute, under the coxporate
seal of the Corporation, a Certificate of Ownership and Merger
pursuant to Section 253 of the Delaware Gener—). Corporation Law, and
to cause the same to be filed with the Secretary of State of
Delaware, and a oertified oopy in the office of the Recorder of
Deeds of New Castle County, Delaware, and to do all acts and things
vhatsoever required, whether within or without the State of
Delaware, vhich any such officer shall deem necessary or advisable



file:///jpon

-2

to effect the merger of the aforesaid subsidiary into this
Corporation effective December 31, 1985.

FOURTH: The name of the surviving corporation of the merger is

Chromallay american Corporation, a Delaware corporation.

FIFTH: This Certificate of Ownership and Mstuer shall be effective
at the close of business on Decenber 31, 1985.
| IN WITNESS WHERFOF, said CHROMALIOY AMERTCAN CORPORATION hes caused
its corporate seal to be hereunto affixed and this Certificate of
Ownership and Merger to be signed by Del G. Meinz, its Vice President,
and attested by John P, Dermesn, its Secretary, this /J’ day of
December, 1985.

L CHROMALLOY AMERTCAN CORPORATTON

By: Pl

Del G, Meinz, Vice Pres




Hope Andrade

Corporations Section
Secretary of State

P.O.Box 13697
Austin, Texas 78711-3697

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and
correct copy of each document on file in this office as described below:

CHROMALLOY AMERICAN CORPORATION
Filing Number: 7135606

Application For Certificate Of Authority December 19, 1986

Application For Amended Certificate Of ‘ February 06, 1987
- Authority _ .

Termination of Foreign Entity ‘ December 27, 2007

Public Information Report (PIR) ' December 31, 2007

In testimony whereof, I have hereunto signed my name
officially and caused to be impressed hereon the Seal of
State at my office in Austin, Texas on March 12, 2010.

Hope Andrade
Secretary of State

Come visit us on the internet at http://'www.sos.state.tx.us/
Phone: (512) 463-5555 _ Fax: (512) 463-5709 Diai: 7-1-1 for Relay Services
Prepared by: SOS-WEB TID: 10266 : Document: 298786730004
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APPLICATION FOR CERTIFICATE OF AUTHORITY BeC 191988

orme K 1
Pursuant to the provisions of Article 8.05 of the Texas Business CorporM@s@eﬁmn
undersigned corporation hereby applies for a Certificate of Authority to transact business in Texas®

CRO ACQUISITION CORP.

1. The name of the corporation s

Iy

2 If the name of the corporation does not contain the word “corporation,’” “company,”
“incorporated,” or “‘limited” (or an abbreviation thereof), then the name of the corporation with the
word or abbreviation which 1t elects to add thereto for use in Texas ts: (Or if the corporate name is
not avallable in Texas, then specify the assumed name which the corporation elects to use in Texas
and attach Assumed Name Certificate )

Delaware

3. Itis incorporated under the laws of

. . . November 12, 1986 .
4. The date of its tncorporation is and the period of its

perpetunal

duration is . {State "“Perpetual’” or term of years).

6. The address of its principal office in the state or country under the laws of which it is
incorporated 1s

1209 Orange Street

Wilpington Delaware 19801

6. The address of its proposed registered office in Texas is fa P 0. Box is not sufficient}
c¢/o C T CORPORATION SYSTEM ’

1601 Elm Street, Dallas, Texas 75201

and the name of its proposed registered agent in Texas at such address 1s
C T CORPORATION SYSTEM

7. The purpose or purposes of the corporation which it proposes to pursue in the trans-
action of business in Texas are* . Please see attached Exhibit A

8  ts authorized to pursue such purpose or purposes in the state or country under the
laws of which 1t 1s incorporated

9  The names and respective addresses of its directors are:

NAME " ADDRESS
" Plegse see attached list Exhibit A

(TEX - 1816 - 5/13/86)
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10  The names and respective addresses of its officers are
NAME OFFICE ADDRESS

Please see Attached Exhibit A

11. The aggregate number of shares which it has authority to issue, itemized by classes,
par value of shares, shares without par value, and series, if any, within a class, is

PAR VALUE PER SHARE OR

NUMBER OF STATEMENT THAT
SHARES CLASS SERIES SHARES ARE WITHOUT PAR VALUE

1,000 Common No Par VYalue

12  The aggregate number of its 1ssued shares, itermzed by classes, par value of shares,
shares without par value, and series, If any, within a class, i1s
. PAR VALUE PER SHARE OR
NUMBER OF ’ STATEMENT THAT

SHARES CLASS SERIES SHARES ARE WITHOUT PAR VALUE
100 Cormon No Par Value

13 The amount of its stated capntal s $ 100.00
{See Texas Business Corporation Act, Article 1 02A(11) for defimition of stated capital).

14.  Consideration of the value of at least One Thousand Dollars {$1,000.00} has been
paid for the issuance of 1ts shares

16 This Application 1s accompanied by a Certificate of Good Standing, duly authenticated
by an authorized officer of the state or country under the laws of which 1t s incorporated

CRO ACQUISITION CORP,

: 'Name of Corporation)
By ﬁ / M

Stuart Z. Kripsly —F .
jts _Yice Pres. (Titie of Officer)




!

OFFICERS AND DIRECTORS

Name
Social Security Number

Norman E. Alexander
072-14-0652

Robert E. Davis
492-30-9360

.Stuart Z. Krinsly

083-18-6529

Gerald‘s. Gutterman
178-22-2259

Bernard M. Jaffe

072-14-9625

PURPOSES

JOUO0OS57602770

Office

Director

Director

§>¢122&2§&33\§‘

Director
& Vice President

Director

Director
& Secretary

Residence
Address

24 Morris Lane

Scarsdale, N.Y. 10583

10 014 Jackson Ave,

St. Andrews C.C.

Hastings on the Hudson,
N.Y. 10706

1135 Greacan Point Road
Port Washington, v
N.Y, 11050
27 Pondfield Parkway
Mount Vernon, N.Y, 10442

341 Ellen Place
Paramus, N.J. 07652

The purposes to be pursued in this state are as follows:

To engage in any lawful act or activity for which
corporations may be qualified in this state.
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ANTI-TRUST AFFIDAVIT

STATE oF __ e York

COUNTY OF New York

Before me, the undersigned authority, on this day personally appeared

Stuart Z. Krinsly who being by me duly sworn, deposes and says:

CRO ACQUISITION CORP.

That the fsnot a
trust or organization in restraint of trade, in violation of the Jaws of Texas; that it has not, within twelve
months next preceding the date of this affidavit, entered into any combination, contract, obligation or
agreement to create nor which may tend to create or to carry out any restriction in trade or commerce
or aids to commerce, nor to fix, maintain, increase or reduce the price of any merchandise, produce or
commodity, or any article of commerce; nor to prevent or lessen competition in the manufacture, mak-
ing, transportation, sale or purchase of any merchandise, produce or commodity, or any article of com-
merce, or in the preparation thereof for market; nor to fix or maintain any standard or figure whereby
the price of same is or has beén in any manner affected, controlled or established. That it has not, dur-
ing said time, entered into, executed or carried out any contract, obligation or agreement with any per-
son, corporation or association of persons not to sell or dispose of any commodity or articles of commerce
below a common standard or figure, or to keep the price thereof at a fixed or graded figures, or to pre-
clude a fair and unrestricted competition in the sale of any commodity or articles of commerce, or to
regulate, fix or hmit the output thereof, or to abstain from engaging in or continuing business or from
the purchase or sale of any commodity or article of commerce partially or entirely within the State of
Texas or any portion thereof.

Afflant further says that the above named corporation has not within twelve months next preceding
the date of this sffidavit, either directly or through the instrumentality of trustees or otherwise, acquired
the shares or certificates of stocks or bonds, franchises or other rights or the physical properties or any
part thereof of any other corporation or corporations for the purpose of preventing or lessening or which
tends to affect or lessen competition. That it has not within said time entered into any agreements or
understanding to refuse to buy from or sell to any other person, corporation, firm or association of persons
any commodities or articles of commerce, nor entered into any agreement to boycott or threaten to re-
-+ fuse to buy from or sell to any person, firm or corporation or association of persons for the buying from
or selling to any other person, firm, corporation or association of persons,

Affiant further says that no officer of the above named corporation has, within his knowledge, during the
said twelve months, made on behalf of it or for its benefits, any such contract or agreement as is specified

" in this affidavit.
Stuart Z, Krin y, Y:Lce resident

Sworn to and subscribed before me, this the 16 day of W . . A.D,19%6,
)4‘44-4 & gFperac-

Gg:‘\b('IEAs SPOF:FLER
Notarv 1c, State of New York
(SEAL) Notary Publie in and for . _No_31-9134310. ...
“"Qualtfied in New York County
Comivussion Expires Dec 31, 1988

NOTE——The above affidavit must be subacribed and sworn to by the president or vice-president or secretary or treasurer
or two of the directors ot the corporation applytng for permit

(TEXAS - 124 - 7/16/68)
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®ttice of Secretary of Btate

T MICHAEL HARKING, SECRETARY OF STATE OF THD ZiaTt OF

OF! AMARE [0 HERERY CERTIFY CRO ACQUISITION CORF. [S DUt Y
TNCORFPORATED UNDESR THE LAWS OF THE STATE OF DELAWAFE AND 1% IN
GOOND STANDTNDG AND HAS A LEDAL CORFPORATE EM[STENCE 80 FAR A5 THE

RECORDE OF THIS OFFICE 3HOW, AS OF THE DATE SHOWN BELOW.

3 b ) 1] 1 13 1 t b} $
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Z Michael H!:rkms, Se/cret'ary of State -
AU

. HENTICATION
TUA3S0 18k ‘ ' , DATE 1271671934



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:
"CHROMALLOf AMERICAN CORPORATION "’, A DELAWARE CORPORATION,
WITH AND INTO "CRO ACQUISITION CORP." UNDER THE NAME OF

"CHROMALLOY AMERICAN LLC", A CORPORATION ORGANIZED AND EXISTING

UNDER THE LAWS OF THE STATE OF DELAWARE , AS RECEIVED AND FILED

IN THIS OFFICE THE TWENTY-THIRD DAY OF DECEMBER, A.D. 1986, AT

3:06 O'CLOCK P.M.

: Jeffrey W. B:IIock, Secretary of State =~
AUTHENTYCATION: 7841192

DATE: 03-01-10

0685605 8100M

100226700

You may verify this certificate online
at corp.delaware.gov/authver.shtml



Division of Corporations - Online Services ' | Page 1 of 1

State of Delaware

The Official Website for the Tiret k“f“«i -

The Secretary of State of Delaware issued a certificate for CHROMALLOY
AMERICAN CORPORATION whose file number is 0685605 on 03/01/2010 under
request number 100226700 for authentication number 7841192.

https://delecorp.delaware. gov/tin/CertificatesValidationResult.jsp?sPrintFlag=y ' ' 3/3‘/2010


https://delecorp.delaware.gov/tin/CertificatesValidationResult.jsp?sPrintFlag=y
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CERTIFICATE OF MERGER

CHROMALLOY AMERICAN CORPORATION
INTO ‘

CRO ACQUISITION CORP.

EENARCNN

The undersigned corporation organized and existing
UNDER AND BY VIRTUE OF THE General Corppration Law of the State

of Delawvare,
DOES HEREBY CERTIFY:

FIRST: Trhat the name and szate of incorporation of

each of the constituent corporations 5f the merger is as fol-
lows:
NAME - STATE OF INCORPCRATION
CHRCMALLOY AMERICAN CORPORATICN Delaware

CRO ACQUISITION CCRP. _ Delaware

- SECCND: That an agreement of merger between the par-

‘ties to the merger has been arproved, adcpted, certified, exe-

cuted and acknowlecged by each of zhe conscituent'éorporations
in accordance with the reguirements of subseczion (c? ¢f sec~-
tion 25! of the Gereral Corporation Law of the State of
Delaware.

THIRD: The name of the surviving corporation of the

merger will be CRO Acquisition Corp. changing name to

Chromalloy American Corporation.



g s .

fOURTH: That the Ceftifiééte of incorporation of
CRO Acguisition Corp., a Delaware corporation, shall be the
Certificate of Incorporation of the surviving corporation,
excepg that Article 1. is being amended to read as follows:
1. The name of the Corporation is Chromallo*

American Corporation.

FIFTH: That the executed agreement of merger'is on
file at the principal place of business of the surviving corpo-
ration, The address of ihe principal place of business of the
sufviving corporation 1s 120 South Cen:fal Avenue, Ciayton,

Missouri 63105.

'SIXTH: That a copy of the agreement of merger will
be furnished by +he surviving corporation, on request and with-

out cost to any stockholcCer of any constituent corporation.

SEVENTH: This Certificate of Merger shall be effec-

tive on December 23, 198¢6.
Dated: Detember 22, 1986

CRO Acquisiticon Corp.

{name of corporation)

<f3;\§5223££/€. Davis, President

Berha . Secretary

7



Hope Andrade

Corporations Section
Secretary of State

P.O.Box 13697 _
Austin, Texas 78711-3697

Office of the Secretary of State

v

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and
correct copy of each document on file in this office as described below: :

CHROMALLOY AMERICAN CORPORATION
Filing Number: 3028206

Application for Certificate of Authority : April 17, 1970
Certificate Of Termination _ January 21, 1987

In testimony whereof, I have hereunto signed my name
officially and caused to be impressed hereon the Seal of
State at my office in Austin, Texas on March 15, 2010.

Hope Andrade‘
Secretary of State

Come- visit us on the internet at http://www.sos.state. tx.us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: SOS-WEB TID: 10266 Document: 298786730003
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CT CORPORATION S =TJ0M

February 3, 1987

RE: MERGER: Survivor - CRO ACQUISTION CORP. with change of

name to CHROMALLOY AMERICAN CORPORATION

(Delaware Domestic) TU 50324-4

Merged - CHROMALLOY AMERICAN CORPORATION
(Delaware Domestic} TU 50323-6

COUNSEL: Legal Department
Chromalloy American Corporation

120 South Central Avenue
St. Louis, Missouri 63105

Secretary of State
Corporations Section
P.0. Box 13697
Austin, Texas 78711

Dear Sir:

Pursuant to the instructions of counsecl named above, we
enclose withdrawal papers for the above merged company: and
name change papers for the survivor. The appropriate

checks are attached.
Please forward the usual evidence of thesc filing to the
undersigned.

Very truly yours,

fno SYSTEM

{ . —_— > WLCLIVED, AT

R ANY OV S
rtathan L. Miles . secne!
S¢rvice Representative grp 6 198/

SPECIAL INSTRUCTIONS:

CURVI_,NA. i’l('r:all.



®ffice of Becretury of Btate

1, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF DELAWARE,

DO HEREBY CERTIFY THE CERTIFICATE OF MERGHER OF CHROMALLY AMERICAN

CORPORATION, MERGING WITH AND INTO CRO ACQUISITION CORP., UNDER THE

NAME OF CHROMALLOY AMERICAN CORPORATION, WAS RECFIVED ARD FILED IN THIS

OFFICE THE TWENTY—THIRD DAY OF DECEMBER, A.D. 1986, AT 3:006 O'CLOCK

P.M.

Michacl ngkins. Sécretary of State

THENTICATIHOIN: . 1088752
DATE: 017211987

737021049



Hope Andrade

Corporations Section
Secretary of State

P.O.Box 13697
Austin, Texas 78711-3697

X, z
e

Office of the Secretary of State

The undersigned, as Secretary of State of Texas, does hereby certify that the attached is a true and
correct copy of each document on file in this office as described below:

CHROMALLOY AMERICAN CORPORATION
Filing Number: 7135606

Application For Certificate Of Authority ‘ December 19, 1986

Application For Amended Certificate Of : February 06, 1987
- Authority

Termination of Foreign Entity December 27, 2007

Public Information Report (PIR) December 31, 2007

In testimony whereof, I have hereunto signed my name
‘officially and caused to be impressed hereon the Seal of
State at my office in Austin, Texas on March 12, 2010,

Hope Andrade
Secretary of State

. Came visit us on the internet at hitp://www.sos.state.tx.us/
Phone: (512) 463-5555 o Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: SOS-WEB TID: 10266 : Document: 298786730004
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APPLICATION FOR AMENDED CERTIFICATE F
OF AUTHORITY EB 6 1387

The name of the corporation as it currently appears on the re@g@%!*ﬁbn

of the Secretary of State of Texas is
: CRO ACQUISITION CORP.

(1f the'corporation's name was previously unavailable and has elected
to use an assumed name in Texas, complete the following.) The assumed
name of the corporation as it currently appears on the records of the
Secretary of State is '

A Certificate of Authority was issued to the corpofation on
December 19 , 19 86
The corporation's name has been changed to

CHROMALLOY AMERICAN CORPORATION .
{Note- If the corporate name has not been changed, insert "No change.")

The name which it elects to use hereafter in the State of Texas is
CHROMALLOY AMERICAN CORPORATION

It desires to pursue i1n Texas purposes other than, or in addition to,
those authorized by 1ts Certificate of Authority, as follows:

no change

It i< authorized to pursue such purpose-or purposes in the state or

country under the laws of which it is incorporated.

It desires to change the statement(s) contained 1n item(s) number
of the original or amended certificate of authority to read

as follows

,//j}bewﬁ

Its Vice President, Del G.
{(Title of Officer)

(TEXAS - 1316 - 6/21/85)



®ffice of ﬁetreiarg of State

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF

ﬁELANARE 10 HEREBY CERTIFY THE CERTLIFULCATL OF MERGER OF
"CHROMALLOY AMERICAN CORFORATION" MERGING WITH AND INTO "CRO
ACQUISITION CORP. " UNDER THE NAME OF "CHRDMALLOY éMERTCAN
CORPORATION" WAS RECEIVED AND FILED IN THIS OFFICE THE
THENTY-THIRDN DAY OF DECEMBER, A.D. 1984, ﬂT.3=06 0’CLOCN P.NM.

] ! 3 1 ] ? 1
t ¥ [} L) ¥ 1) L ]

/L hf

[ Michael H!n'kms, Se/cret'ary of State
AU

11088760

HENTICATION
737021050 | DATE 01/21/1987
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2.TCode =

CHROMALLOY AMERICAN CORPORATION

C/0O SEQUA CORP; 3 UNIVERSITY PLAZA
HACKENSACK, N.J.07601

Piease mark through any incorrect information, and type or print the correct information.

3333

This report MUST be fited to
satisly franchise tax requirements

TEXAS FRANCHISE TAX PUBLIC INFORMATION REPORT | = |1

Corporation name and address

b.m

53]
4
c. Taxpayer identification number d. Repon year B
- !
1333825278'.|20D7|‘l::I
=
1 4
e. PIR/IND D n D - <6
. g
Secretary of State fite number or, if none. ol
Comptraller unchartered number -
hem k on Franchise
Tax Report, Form 05-142 0007135606 54

The following information is required by Section 171.203 of the Tax Code for each corporation or
fimited liability company that files a Texas Corporation Franchise Tax Report. Use additional sheets
for Sections A, B, and C, if necessary. The information will be available for public inspection. -

~“ Section A of this repont. Then, complete Sections B

'S Blacken this circle completely if there are currently no changes to the information preprinted in
and C. :

ETTARCAEN

Corporation’s principal office

200 PARK AVENUE NEW YORK, N.Y. 10166

:iﬂ” / eb //./ Officer and director

Pl_,..g'—af =y information is reported
as of the date a Public Information Repon is

Principal place of business

completed. The information is updaied annually
as part of the franchise tax report. Ihere is no
requirement or procedure for supplementing the
information as officers and directors change

SECTION A.  Name, title, and mailing address of each officer and direcior, throughout the year. :
[ NAWE,] » STTTEES] FDIRECTOR:] Term expiration (mm-dd-yyyy]
MARTIN WEINSTEIN PRESIDENT | [ 7] YES ‘
AILING ADDRESS =]
200 PARK AVENUE, NEW YORK, N.Y.10166
WE] SITLES ZDIRECTUR?] Term expiration fmm-dd-yyyy/
JAMES P. LANGELOTI TREASURER | [ ]YES '

' 200 PARK AVENUE, NEW YORK, N.Y.10166

dTIEEs

TUIRECTUR:

Term expiration {mm-dd-yyyy/

DIANE C. BUNT SECRETARY | [T]YES
MAILING ADDRESS:T
200 PARK AVENUE, NEW YORK, N.Y.10166 '

[RANES] : “NTEE? *DIRECTURZ] Term expiration {mm-dd-yyyy/

MICHAEL BLICKENSDERFER VP TAXES | []YES
MATLING ADDRESST] _

' 3 UNIVERSITY PLAZA, HACKENSACK, N.J.07601 .
L NARE] : TITEES] +DIRECTORE] Term expiration [mm-dd-yyyy)
JOHN J. DOWLING 111 V.P.

200 PARK AVENUE, NEW YORK, N.Y.10166

[XIYES

SECTIONB. Listeac

percent

corporation or limited hiability company, if any, in which this reporting corporation or limited liability company owns an interest of ten
10%5 or more. Enter the information requested for each corporation or limited liability company.

Name of owned (subsidiary) corporation or limited liabifity company State of inc.Jorganization

Texas SOS file number

Percenage 'nterest

Name of owned (subsidiary) corporation or limited liability company State of inc.Jorganization

Texas SOS file number

Percentage Intesest

SECTION C. List each corporatign or limited liability company, if any, that owns an interest of ten percent (10%) or more in this reporting corporation or fimited
liability company. Enter the information requested for each corporation or limited liability company.

350 N. ST. PAUL STREET
DALLAS TEXAS 7520

o

Name of owning {parent) corporation or limited liability company State of inc.organization | Texas SOS file number Percentage Interest
SEQUA CORPORATION DE 100
Registered agent and registered office currently on file. (See instructions if you need to make changes.)
Agent T CORPORATION SYSTEM
Office: Biacken this circte if you need forms to change the

registered agent or registered office information.

! declare that the information in this document and any attachments Is true and correct to the best of my knowledge and belief, as of the date below, and that a copy of this report has
been mailed to each person named in this report who is an officer or director and who is not currently employed by this, or a related, corporation or limited fiability company.

Ofticer, director, or other authorized person Title

Date
V.P. TAXES

05/02/07

Daytime phone {Area code and numbey}
2013431122

here ))( y g
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